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Calgary and Vancouver,
The business is long
established and a market
share leader on the
Montreal and Winnipeg
Commodity Exchanges.
The business services
institutional and retail
Canadian customers, and
US and other overseas
customers accessing the
Canadian futures
exchanges. Other lines
include online and
corporate FX. Man
Investments is currently
making preparations to
open a dedicated office
in Toronto which will offer
products specifically
created for Canadian
investors.

London

Man can trace its origins
back to 1783 at offices in
London, just a stone’s
throw from our present
headquarters at Sugar
Quay. Today we have
some 1,300 ermployess in

our London offices
covering Man Investments,
Man Financial and
Comporate. Man
Investments has teams
focused on investment
management, including
both AHL and Man Global
Strategies, as well as
structuring expertise that
supports the team in
Switzerland. A London-
based sales team is
focused on supporting
institutional refationships
and other investor
channels in the UK and
neighbouring territories;
while product support
services as well as support
specialists make up the
rest of the team. Man
Financial is reguiated by
the FSA and has a leading
market share in clearing
and execution of futures
and options contracts on
the major European
futures exchanges,
including Eurex, LIFFE and
Euronext. its specialist

broker desks in London
execute and clear
transactions in financial
futures, equities, energy
and other derivatives
products. It also provides
a full service to customers
in the institutional,
professional trader and
fund management
segments, and to private
clients. A number of
advanced trading
platforms and respected
brands also operate out
of London including

GNI Touch and UnionCal.

Switzerland

Man opened its Swiss
branch of Man
Investments in 1990 and
today Pféffikon is one of
Man Investments’ key
business centres and
home to RMF. Around 500
employees are located in
three different offices,
including business teams
covering sales, marketing
communications, product

structuring, legal and
compliance, intermediary
services, IT, finance,
product management,
HR, and administration
and logistics.

India

Man entered the Indian
market when it acquired
Refco this year, which held
a majority stake in India's
leading futures business.
With 270 employees, the
operation represents a
complete model of inflow,
outfiow and domestic
markets, and both private
and institutional clients, in
a dynamic and rapidly
growing marketplace in
listed derivatives. The
newly formed Man
Financial Middle East
DMCC, a trading and
Clearing member of DGCX
Is an exciting offshoot from
the Indian business.

Australia

Man has been involved in
Australia since 1986. It has
offices in Sydney and
Brisbane with some 150
employees in total. Man
Investments Australia is a
regional leader in
structuring, marketing and
administering strategic
investments that offer
diversification from
traditional investments in
stocks, property and bond
markets. Man Financial
Australia has been a highly
successful innovator in
institutional and retail
broking. Its business
teams are focused on
providing customers with
everything they need to
trade in futures and
options, FX and CFDs.

A 24-hour dealing desk
provides worldwide
execution and clearing
services.

Singapore

Man has had a presence in
Singapore since 19986 and
its operations are focused
on Man Financial. The
office was significantly
axpanded through the
acquisition of Refco this
year. With over 300
employees, (ts husiness
tearns senvice a broad
spectrum of clients from
North and South East

Asla covering institutional
derivatives, financiaf futures,
global commodities and FX
senices. A pan-Asian
g-comimerce capability is
also based in Singapore.
Combining the two
businesses has also given
Man Financial a strong
market share in the Taiwan
outflow business, which
together with the new
office in Hong Kong places
Man Finandial in a strong
position to benefit from the
growth in the Asia region.




Our global reach

Man Group employs over 4,000 people in

16 countries, with key centres in London,
Pfaffikon (Switzerland), Chicago and New
York. Man Group plc is listed on the London
Stock Exchange (EMG.L) and is a constituent
of the FTSE 100 Index.

Man Investments, the Asset Management
division, is a global leader in the fast growing
alternative investments industry. It provides
access for private and institutional investors
worldwide to hedge fund and other alternative
investment strategies through a range of
products and solutions designed to deliver
absolute returns with a low correlation to
equity and bond market benchmarks.

Man Investments has a 20 year track record
in this field, supported by strong product
development and structuring skills, and an
extensive investor service and global
distribution network.

Man Financial, the Brokerage division, is cne
of the world’s leading providers of brokerage
services. It acts as a broker of futures,
options and other equity derivatives for both
institutional and private clients and as an
intermediary in the world’'s metals, energy
and foreign exchange markets with offices
in key financial centres. Man has consistently
achieved a leading position on the world’s
largest futures and options exchanges, with
particular strengths in interest rate products,
metals and the energy markets.

Man has had a presence
in the US since the earty
70s where it has over
1,500 employees with its
principal offices in New
York and Chicago. Man
Financial is one of the
largest futures commission
rmerchants in the US and
is a clearing member of
the major US futures
excharges, including the
CME, CBOT and NYMEX.
Specialist teams deliver
services including
execution and clearing in
financial futures, metals,
agricuttural futures and
energy, while the FX, fixed
income and equities
specialists provide access
to a range of exchange-
traded and OTC
instruments. Institutional
desks support the
activities of financial
institutions and
professional investors in
both the US and overseas,
whilst specialist private

client businesses operate
through well-established
retail brands such as Fox
and Lind-¥Waldock. Man
Investments has teams
focused an investment
management, including
Glenwood which is based
in Chicago, as well as
manager sourcing for
Man Global Strategies
and RMF. In addition, it
has intermediary and
institutional sales teams,
business development,
client services, product
structuring, marketing,
sales support, shareholder
services, legal and
compliance.

Canada

Man has entered the
Canadian market this year
through Man Financial,
when it acquired Refco.
Man Financial now has
around 140 employees in
eight locations in Canada
including Toronto,
Monitreal, Winnipeg,
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investment products and

solutions as well as one of
the world’s largest futures
brokers.




Funds under management of
$49.9 bilion at 31 March 2006
(including private investor FUM of

$30.4 billion), up 16% from last year

Profit before tax on total operations

up 17% to $1,236 million

Profit before tax and exceptionals*

up 51% to $1,306 million

Brokerage profits up 20% to
$177 million (excluding Refco)

Net performance fee income up
from $119 million to $450 milion

T see footnotes on page 2

Fund sales in the year of $9.1
billion, including private investor
sales of $5.7 billion

Diluted earnings per share on total
operations* up 48% to 306 cents

Recurring net management fee
income up 18% to $700 million

Diluted underlying earnings per share™

up 18% to 214 cents (excluding
Refco, up 20% to 219 cents)

Dividends relating to the year up

30% in US dollar terms to 85.8 cents

1 Man Group plc Annual Report 2006
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Post-tax return on equity 33.5%,
up from 29.8% last year




Funds under management $49.9bn $43.00n
Asset Management net management fee $700m $594m
Asset Management net performance fee $450m $119m
Brokerage — excluding Refco $177m $148m
Brokerage - Refco ($21m) -
Sugar Australia (now sold) - $2m
Profit before tax and exceptional items $1,306m $863m
Exceptional items+ {$70m) $195m
Statutory profit before tax $1,236m $1,058m
Diluted earnings per share*

Total operations before exceptional items 314c 208¢c
Total operations 306¢ 207¢
Undertyingt 214c 182¢c
Underlying (excluding Refco)t 219¢ 182¢
Dividends per share™ 85.8¢ 86.0c
Post-tax return on equity# 33.5% 29.8%
Equity shareholders' funds $3,569m $2,712m
Diluted weighted average number of shares 342.6m 344.6m

t Underlying earnings per share represents earnings from net
management fee income in Asset Management plus Brokerage net
income. It therefore excludes net performance fee income in Asset
Management, the results of Sugar Australia (now sold) and

exceptional items.

* A reconciliation of earnings per share is shown in Note 8 to the

financial statements.
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dividends relating to the year.

* The exceptional item in 2006 relates to integration costs directly
related to the Refco acquisition. In 2005, the exceptional net gain
relates to fair value gains on the conversion option component
of the exchangeable bonds less a small loss on the sale of the
Group's private equity business.

~ Dividends per share represent the interim paid and final proposed

# Post-tax return on equity excludes the fair value gain on the
conversion option component of the exchangeable bonds in the

comparative period.




. 2006 2005 2004 2003 2002
Five Year Record $m $m $m $m $m
Income Statement
Continuing operations before goodwill amortisation

and exceptional items 1,306 863 821 538 305
Goodwill amortisation - - (77) (56) (11)
Exceptional items (70) 185 29) 23) (17
Pre-tax profit 1,236 1,058 715 459 277
Taxation (222) (173) (162) (96) (59)
Profit for the year 1,014 885 553 363 218
Funds under management ($bn) 49.9 43.0 385 26.1 10.7
Statistics
Diluted earnings per share on total operations 306¢c 207¢ 168¢ 117¢ 8ic
Diluted earnings per share before goodwill

and exceptional items 314c 209¢ 198¢ 141c 91c
Diluted underlying earnings per share 214c 182¢ 141¢ 94c 65¢
Ordinary dividend per share 85.8¢ 66.0c 50.8¢ 35.9¢c 26.7¢
Net cash/(debt) $1,301m $1,011m $602m ($24m) ($58m)
Gearing - - - 2% 8%
Balance sheet ($m)
Non-current assets 2,007 1,671 1,197 1,072 270
Current assets 23,948 15,419 7,570 4,868 2,002
Current liabilities (20,712) (13,117) (6,709 (3,600) (1,187)
Non-current ligbilities (1,666) (1,261) (1,009) (805) (418)
Net assets 3,577 2,712 2,049 1,635 757
Average headcount 3,431 2,888 2,630 2,347 1,575
Sterling exchange rates
Average 0.5600 0.5417 0.5904 0.6464 0.6979
Year-end 0.5759 0.5298 0.54414 0.8327 0.7023

* The main adjustments necessary that would make this information comply with IFRS are those concerned with the classffication and
measurement of: the exchangeable bonds; pensions; intangibles (including goodwill); dividends; grossing up of assets and liabilities in
Brokerage; and available for sale investments. Examples of the impact of such items on the Group’s 2005 results, as prepared under
UK GAAP, are set out in Note 36.

Funds under management Underlying pre-tax profit Ordinary dividends

($ billion) {$ million)’ per share (cents)?
499
4.0 856 85.8
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'full definition as per footnote t on page 2.
2prior to 2005 dividends were declared in sterling. The chart far right shows the US dollar equivalents at the average exchange rate applicable to each year.
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1T Leleprating a decade of IF 22U 4 Awaras

Man Investments celebrated the 10th a Man Financial was again ranked
anniversary of the first IP 220 investment number one Metals Broker by Risk
product, Man-IP 220 Limited, which was Magazine.

launched in Decemnoer 1996. This year b Man Investments dominated the third
Man Investments structured muttiple annual Euromoney Private Banking
offerings of the product in a number of Survey 2006 winring 21 awards.
different currencies targeting different

¢ Man Investments was named Hedge

regions. Fund firm of the year at the Funds
2 Refco acquisition Europe Awards 20085.

Man Group acquired the customer d RMF Convertibles Europe was best

accounts, balances and certain other fund in its category in Switzerland,

assets of Refco LLC. This included Germany and Austria at the Lipper

offices in the US, Canada and India. Awards,

3 20 years of success
Man Investments celebrates 20 years of
success in the Middle East.

[~

ManiP220

2

VianiP220

International Ltd

CURRENCIES * INTEREST RATES » EQUITIES + COMMODITIES + CREDD

4a

funds europe

awards

2005
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1 Kids Company — Annual Charity
Man Group raised in excess of £125,000
for Kids Company, its charity of the year.

2 The Man Booker Prize 2006
The judges for the Man Booker Prize
2006 are Hermione Lee (Chair), Simon
Armitage, Candia McWilliam, Anthony
Quinn and Fiona Shaw. The winner will
be announced in October 2006,

3 The Man Booker Prize
- extension of the sponsorship
Man Group announced that the existing
sponsorship agreement for the Man
Booker Prize for Fiction has been
extended for a further five years.

3 © Belinda Lawley

Saracens sponsorship
Man Group continued its sponsorship of
Saracens Rugby Football Club.

pianoMan

pianoMan has visited over 60 schools
around the country. So far, there have
been eleven Man Award Winners and
two Man Scholarships have been
awarded.

Man Group Scholarship

The Man Group Scholarship programme
in association with The Royal College of
Art has been renewed for a further three
years. The 2008 Man Group scholars are
Skarl Thampirak (Ceramics and Glass)
and lan Whitfield (Painting).

5 Man Group plc Annual Report 2066

7 The Man Asian Literary Prize
Man Group announced a major new
literary prize to recognise the work of
Asian writers and to bring them to the
attention of the world literary community.
The prize is a joint project of Man Group
and the Hong Kong Literary Festival Ltd.
The first prize will be awarded in Autumn
2007. Man Investments continues to
sponsor the Man Hong Kong
International Literary Festival.

Man

DA/ D
Dj | =
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2006

Man
Asian
Literary
Prize




41 March 2000, [otal proft betore tax was

up 17% to $1.2 bilion and up 51% before tax
and exceptional items. Strong performance

in both Asset Management and Brokerage
divisions have again enabled us to achieve
our key financial targets by delivering
significant growth in undertying earnings

per share, up 18%, and a high post-tax
return on equity of 33%.

Given these results, and our strong capital
position, we have continued our practice of
returning cash to shareholders through our
progressive dividend policy and by our share
repurchase programme. The Board proposes
a final dividend of 54.6 cents, for a total
dividend for the year of 85.8 cents, and an
increase of 30%, and we repurchased 8.5
million shares during the year. Shareholders
have enjoyed a total return of 84% for the
year to 31 March 2006, and a compound
total return of 27% per annum over the last
five years.

Given the rise in the Company’s share price,
we consider that it would be beneficial if the
current Ordinary Share Capftal was subdivided.
Shareholder approval will be sought at the
2006 Annual General Meeting to sub-divide
each Ordinary Share of 18 US cents into

6 Ordinary Shares of 3 US cents each,

If approved shareholders will maintain the
same percentage interest in the issued share
capital as before and rights attaching to the
Ordinary Shares will remain unaffected. Full
details of the proposal appear as an Appendix
to the Notice of the Annual General Meeting.

In Asset Management, Man Investments'’
products delivered solid returns to our
investors and outperformed their benchmarks,
underpinning our asset gathering initiatives,
particularly in the second half of the financial
year. This momentum culminated in our
record breaking global private investor
offering of Man IP 220 over the year-end,
which raised $2.3 billion. Funds under
management were $50 billion at 31 March
2006, up from $43 billion last year-end, and
strong investment results from all our core
managers delivered substantial performance
fee income.

In Brokerage, Man Financial has produced
another year of excellent results which saw
strong organic growth despite the significant
demands and potential distraction of
integrating the Refco business acquired in
November 2008. Pre-tax profits excluding
Refco were up 20% to $177 million, and with
the integration of that business substantially
complete we look forward to a much
enhanced contribution from the division

in the current year.

and liguidity and have continued 1o optimise
the Group's capital structure. As signalled last
year, we have also undertaken a major review
of our Corporate Responsibility policies,
resulting in the creation of a revised,
integrated worldwide programme and
enhanced reporting systems. Shortly, we will
be publishing for the first time a separate
Corporate Responsibility Report in print and
on the web.

So overall this has been a challenging and
successful year for the Group, and | would
like to thank Stanley Fink, our Chief Executive,
his very able executive team, and all our staff
worldwide for their contribution to this
success and the value it has created for all
our stakeholders.

Once again | would also like to express

my thanks to our non-executive directors,
whose counsel, commitment and contribution
continues to be very valuable. During the
year there were a number of Board and
senior management changes. At Board level,
Stephen Nesbitt retired at the AGM in July,
as indicated in last year’s report, and Chris
Chambers left the Group on 31 August
2005. John Morrison has succeeded Chris
as Chief Executive of Man Investments,
bringing with him much leadership,
experience and energy, and in November,
Peter Clarke was appointed Deputy Group
Chief Executive and Finance Directer
reflecting his significant contribution across
the business. We wish both John and Peter
every success in these roles.

Looking forward, the Board is confident about
the Group’s prospects for the current year.
Investment management performance has
been positive over the first two months, with
a strong April providing both substantial
performance fee income and an excellent
ongoing backdrop for sustained momentum
in asset gathering. Funds under management
are currently estimated to be around

$54 billion. In Brokerage the year has also
started well. The integration of Refco is
substantially complete and the acquired
activities are performing ahead of expectations.
Active markets are continuing to generate
good levels of business.

J.}__jﬁwfcd‘?t:

Harvey McGrath
Chairman
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Modermnisation Directive. We have also
considered the best practice principles of
the recent Operating and Financial Review
guidance provided by the Accounting
Standards Board. Whilst this guidance is not
mandatory, we have sought to apply current
best practice in corporate disclosure in order
to enhance Information primarily for our
shareholders but also for other stakeholders.

This Business Review comprises: a Group
overview; a review of the industry environment,
strategic aims, key strategic drivers and
performance measures in Asset Management
and Brokerage; the Financial Review (including
capital management); Risk Managerment; and
the Corporate Responsibility Summary Report.

The Group's strategic objective is to create
long-term value for our shareholders,
investors, customers, and other stakeholders,
through the continued development of our
businesses. The focus of this development
is to build on the core strengths, values
and expertise of the Man Group and its
employees worldwide, to enhance our
leadership position in markets, and to
create growth which is both profitable

and sustainable. The focus is on:

¢ Maintaining leadership in Asset

Management by:

— Providing attractive and innovative
product structures;

— Committing to superior investment
returns;

— Securing access to superior manager
capacity to accommodate continued
asset inflows; and

- Offering high levels of client service.

¢ Continued growth in Brokerage through:

- Maintaining high standards of client
service and execution;

- Growing revenues organically and
through consolidation;

— Diversifying revenue streams by product
and geography;

- Extracting value from market presence;
and

- Controling overheads.

In financial terms, our success in achieving
these objectives will be measured at Group
level against the twin targets of delivering
significant growth in underlying earnings and
maintaining high post-tax returns on equity.
These targets, which we set in 2000, have
been met in every subsequent year including
the year under review.

The Group Board is responsible for providing
leadership and strategic direction, and
securing and managing the resources
necessary to implement business strategy.
The Board is also responsible for setting
parameters for the appropriate levels of risk
in the businesses and at Group level, and
establishing standards for good governance,
corporate responsibility and the behaviour

of our employees in conducting business.

The Board operates a three-year rofiing
Medium Term Planning process for strategic
decision making and resource planning.

This process involves the senior management
of the two businesses, as well as the central
functions responsible for finance, liquidity,
risk, assurance, tax and resources. From this
an annual operating plan is established
containing financial projections, resource
predictions and risk assessments. The plan
also establishes the targets against which
progress will be monitored during the vear.

AULIVHIGO dIC 1TOVTHDIVIT TV W AVVIANTTY
appropriate financial resources to support the
Group’s strategic direction, and managing
Group resources to best address the
requirements of shareholders, banks,
regulators and rating agencies. The Group
holds capital in various forms to meet the
requirements of regulators and to ensure
compliance with the Group’s quantitative Risk
Appetite statements, and has demonstrated
significant financial flexibility in mesting both
organic business needs and acquisition
opportunities. The Group Risk Appetite
statements are set out in the Risk
Management section on page 42 and are
modelled and monitored by the Group Risk
function. Potential liquidity requirements in
excess of internal resources are modelled for
market stress situations and catered for by
the provision of external committed banking
lines as detailed on page 48. In this way

the Board considers that it has established

a robust and flexible capital structure which
is not a constraining factor on business
development. This capital structure is
constantly managed against the Group’s
financial target for return on equity.

Our reputation is a key component of our
ability to achieve our strategic objectives.
The Group's activities are subject to oversight
by market regulators in many countries and
the Group is lead-regulated on a worldwide
basis by the Financial Services Authority in
the UK. Regulatory compliance is a major
focus across the Group in terms of business
practice, culture and employee awareness.
Regulatory and reputational risks both form
part of the Group’s qualitative Risk Appetite
statements.

Risk and Assurance functions are located,
or report, centrally at Group level. In this
way the Group Board is provided with a
high degree of independent oversight and
reporting of the businesses. The Board has
established a formal written framework of
committee structures, delegated authorities,
limits and reporting to supervise and control
risk. This is complemented by support and
assurance activities, including internal audit,
which are responsible for assessing the
effectiveness of the control environment
operated by the management of the
businesses. A summary of the Group’s
control and governance framework is
contained in the Corpcrate Governance
section, and the Risk Management section
provides full detalls of the way in which we
quantify, manage and mitigate the risks in
our businesses. The Board's confirmations

Diluted earning per share
Underlying EPS

cents

250

200

214
160 182
100
94
0

2002 2003 2004 2005 2008

In the above chart the figures for 2002 to 2004 ars as they were presented under
UK GAAP. The 2005 and 2006 figures are on an IFRS basis. Restating years
2002 to 2004 on an IFAS basis would not give rise to any significant differences.

11 Man Group plc Annual Report 2006

wyolol o VLTI LA IRTUL QT WU GG U

pages 62 to 65.

Principal risks

Risk is inherent in the Group’s business
and activities and the Group will earn
significant returns on its capital through
taking risks. Our ability to identify and
manage these risks effectively is critical
to our continued success. The risks to
our business and our approach to risk
management are explained in detail on
pages 42 to 49,

The principal risks facing the Group are:

o The risk that global economic or
political changes result in a major
decline in activity, liquidity and levels of
financial markets. This would reduce
revenues in Brokerage and adversely
affect the ability of alternative
investment funds to generate superior
returns. It would also increase the
likelihood of default by our customers
and counterparties;

o The risk of persistent poor
performance by funds managed by
Man, leading to a significant increase
in redemption rates and lower funds
under management in Asset
Management;

o The risk that competition leads to
margin pressure in both businesses
or to reduced volumes if it results
in the disintermediation of Man;

o The risk that an extreme shock to
financial markets results in a very
large demand for liguidity which has
to be met from the Group’s committed
borrowing facilities as well as a risk
that some of our customers and
counterparties may default; and

¢ The risk that the Group suffers losses
from fraudulent activity.

The Group addresses these risks

through:

o Diversification of activity by geography,
product, customer and investor;

o Extensive modelling of the potential
scale of such risks and through
holding sufficient capital and liquidity
to withstand extreme events; and

o A culture that places great emphasis
on effective risk management and
strong internal controls.

Post-tax return on equity
%
40

30 335
307 S25 e
26.9
20
10
)

2002 2003 2004 2005 2006
In the above chart the figures for 2002 to 2004 are as they ware presented under
UK GAAP. The 2005 and 2006 figures are on an IFRS basis. although the fair
value gain on the conversion option component of the exchangeable bonds is
excluded in 2005. All other exceptional items arising in each year are included.
Restating years 2002 to 2004 on a simitar IFRS basis would not give rise ta any
significant differences.
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Man Investments is a global leader in the fast
growing alternative investments industry. It
provides access for private and institutional
investors worldwide to hedge funds and other
alternative investment strategies through a
range of products and solutions designed to
deliver absolute returns with a low correlation
to equity and bond market benchmarks.
Man Investments remains focused on all the
key components of its business being:
investment management, global distribution
and client service; and product structuring.
Funds under management increased 16% in
the year to be $50 billion at 31 March 2008.
Pre-tax profit for the year increased 61% to
$1.2 billion.

Industry environment

The hedge fund industry continued to grow
strongly. Whilst net inflows were weaker at
$51 bilion (down 50% from $101 billion in the
prior year) these were offset by stronger
performance, leading to an overall rise in
funds under management in the year to

31 March 2006 of 16% {versus 17% in

the year to 31 March 2005), and giving

rise to total funds under management of
$1,317 billion.

Industry net inflows on a guarterly basis for
the year to 31 March 2006 started stowly
and bottomed out in the quarter to December
2005 with the industry experiencing its first
quarterly net outflow since the quarter to
March 2003. However, the year ended on a
positive note with net inflows for the quarter
to March 2006 of a strong $28.5 billion. The
fund of funds sector in particular had a tough
year and net inflows for the year to March
2006 were only $6.5 billion ($26.8 billion in
the year to 31 March 2005).

Conditions have been challenging for the
industry as returns, whilst respectable, have
not been as strong as those for some other
asset classes. Equities in particular have
experienced strong performance over the
last three years to 31 March 2006, averaging
24% per annum, whilst hedge funds have
been in the high single figures. However,
hedge funds do offer strong absolute and
risk-adjusted return potential, with low
correlation to equities and when measured
over longer time periods they have proven
more than capable of matching the returns
from equities. As a result, hedge funds are
able to offer strong diversification benefits as
part of traditional portfolics.

Assets under management for hedge funds
have reached the $1 trillion mark over a much
shorter period than the mutual fund industry
and the hedge fund industry continues to be
an attractive growth stery. It still only represents
around 2% of total global financial assets
under management. As investors continue to
turn to alternative assets, we believe that they
are, increasingly, seeking the more established
managers in the industry to access consistently
superior performance over time, greater
product innovation and excellent client service.
These trends play firmly to Man Investments’
strengths, and we anticipate that investors and
potential investors will be well served by our
new initiatives aimed at expanding these
capabilities throughout the year ahead.

Man Investments is the largest provider of
hedge funds in the world. Leadership within
the industry brings responsibilities but it also
gives us significant advantages derived from
size, reputation and experience.
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attracting the best managers, structuring
innovative products, negotiating with service
providers or investing in research and
development so as to identify new sources
of alpha™. It also allows us to invest in new
systems and processes that will permit us
to meet higher reporting standards.

As a leading FTSE 100 company we also
have the banking relationships, balance sheet
and resources to build upon our leadership,
providing a continuing range of innovative
products for our private and institutional
investors.

Qur competitors

Our current competitors come from three
sectors: independent fund of hedge funds,
which market mainly to private investors but
are increasingly focusing on institutional clients
as well; traditional asset management firms,
many of them owned by investment and
commercial banks, which are developing
hedge fund programmes from scratch; and
large banking institutions which are increasingly
offering clients structured product solutions
that include a hedge fund element. In all three
areas we benefit from the stimulation of a
healthy competitive environment.

Most of our major competitors have
historically been based in, and focused on
the European and US markets. In developing
regions, such as Asia, competition is now
coming from the major global hedge fund
providers, which are expanding their activities
to these markets, as well as from an
emerging local hedge fund industry.

Challenges

The hedge fund of funds industry is
experiencing some pressure on fees from
institutional investors. Many investors have
gained more experience in investing in fund
of hedge funds and in some cases are now
investing directly. However, at the same time
institutional investors are demanding higher
levels of service and transparency. This
places pressure on the margins of the
institutional hedge fund of funds providers.
Man Investments has anticipated this trend
and is able to use its scale and research
ability to generate new innovative products
which can attract higher margins.

Private investor fees within the industry are
stable and margins are being maintained.
This is particularly the case for funds with
good market presence and strong track
records, such as our private investor products.

Continuing to secure high guality investment
capacity Is also recognised as a major
challenge for the hedge fund industry.

As aresult, identifying early stage managers
and new investment strategies becomes
more important for future expansion of our
operations. Man Investments is well placed
to secure new capacity through our affiliated
managers and hedge fund ventures
programmes. We also benefit from our
abilities to develop niche investment
strategies such as those focusing on new
alternatives and commodities.

*Alpha is a measure of the consistent, incremental
investment performance over a defined benchmark which
could be attributed to an investment manager’s active
deployment of skill and technique rather than from his
passive exposure to a market.




proaucts;
¢ An increasingly discerning clientele; and
» Regulatory developments.

Our investors form one of the most
sophisticated investor bases of any segment
of the asset management community.
Accordingly, they want attractive new
investment products, greater transparency
and higher levels of liquidity, along with
increased levels of client services. Our
response has been to cater to these
demands by expanding our product choice
and our managed account platforms,
implementing more stringent reporting
standards and investing in technology and
systems that allow us to value our portfolios
more efficiently. We are also delivering more
product information electronically and in a
more timely manner.

Tighter regulation of the industry presents
challenges we welcome. We appreciate the
importance of the benefits that effective
regulation brings, including growing investor
confidence in alternative investment products
and a more educated public.

Man Investments posted record profits tor the
year and established a new benchmark for
the launch of a public hedge fund issue.

Our position as a leading player in the

hedge fund industry strengtheéned due to the
underlying performance of our managers and
strength of our structuring and distribution
capabilities.

Funds under management of Man
Investments grew by $7 billion to $50 billion
at 31 March 2006. This was an increase of
16% for the year and we remain the world’s
largest hedge fund provider.

We are one of the four largest listed,
independent asset management group in the
world and the largest in Europe by market
capitalisation.

Man Investments continues to build
distribution capability in the private investor
and institutional markets by expanding its
sales staff and distribution partners.

Our principal strength lies in the quality
and long experience of our core investment
managers.

Highlights of the year for Man

Investments

o Record profits of more than $1 billion;

o Continued consolidation of our

position as the largest hedge fund

provider in the world with $50 billion
in funds under management;

$2.3 billion of investor money raised

through a global private investor

launch, a record for Man Investments
and the hedge fund industry;

o Strong performance across all our
core investment managers generating
substantial performance fee income
and leaving most funds close to
or at record highs;

o BiueCrest guaranteed fund used for
first time in a global launch;

o Successful management of overheads
in a rapidly expanding business;

o Investment in world-class client
service tools; and

o Continued innovative product
launches across all our core
investment managers.

o

AHML: Performance over the year

to March 2006 was 23.4%”

Acquired a controlling stake in 1989,
AHL managed $15.0 billion as at

31 March 2006. Its track record dates
back to 1983 and it is consistently in the
top quartile of performers of managed
futures managers.

Glenwood: Performance over the

year to March 2006 was 13.0%>
Commenced a joint venture together in
1995 and acquired in 2000. Glenwood
managed $5.4 bilion as at 31 March
20086. 1t follows a differentiated bottom-
up investment philosophy.

Man Global Strategies: Performance
over the year to March 2006 was 17.8%°*
Established in 1994, MGS managed

$9.1 billion as at 31 March 2006. MGS is
a multi-strategy fund of hedge funds
with a focus on early stage managers.

RMF: Performance over the year to
March 2006 was 11.4%<

Acquired in May 2002, RMF has grown
since then at more than 25% a year and
managed $20.4 billion as at 31 March
2006. It is an innovative provider of
funds of hedge funds and specialist
investment strategies, with performance
for the year to March 2006 for RMF
Commodities of 28%, RMF Asian
Opportunities of 22% and RMF
Healthcare Opportunities of 15%.

“As represented by Athena Guaranteed Futures
Limited

*As represented by Man-Glenwood Multi-Strategy
Fund Limited

“As respresented by Man Muiti-Strategy Guaranteed
Limited

“As represented by RMF Absolute Retumn Strategies !
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distribution force for both private and
institutional investors through local regional
offices and central sales support.

This has been the result of a long-term policy
of creating a strong local presence as shown
in the following country or region list, with
date of establishment:

¢ Switzerland 1990

s | ondon 1983

¢ Montevideo 1995

Tokyo 1992

Hong Kong 1990

Bahrain and Dubai 1986

Chicago 2000

Sydney joint venture 1986

Toronto joint venture 2002

Man Investments is well positioned in the
industry benefiting from the following main
advantages:

¢ Solid foundations in key growth markets
such as Asia and Japan;

* Market leadership in structured product
solutions;

e Strong private investor distribution
capabilities through guality and breadth,
and long standing relationships with our
distribution partners;

e Strong AHL performance record over
22 years;

Global Distribution

e Central operations
London - Investment management HQ
Switzerland ~ Sales support, marketing and
product structuring HQ
Dublin — Shareholder services
Guernsey — Administrative services

© Regional offices
Bahrain and Dubal
Chicage
Hong Kong
London
Montevideo
Switzerland
Sydney
Tokyo
Toronto

o Investment management units
Chicago
London
New York
San Francisco*
Switzerland
Sydney

* Including strategic alliances with other
managers

alid Nstitutional Nedye 1Unc producls,

¢ High brand recognition;

¢ Sharp focus on remaining a highly
innovative company;

* Highly diversified product range with
different risk/rewards objectives;

» Strength of a FTSE 100 balance sheet
together with well-established banking
relationships;

¢ Quality investment capacity available in all
core investment managers, with distribution
and structuring capability to package the
investment capacity;

¢ Scale and organisational infrastructure of
Man Investments in the increasingly
institutionalised hedge fund industry; and

* Expertise and long experience in serving
diversely requlated jurisdictions.

Reguiation

Although, in general, the hedge fund industry
remains broadly under light regulation, Man
Investments, by virtue of our wide range of
regional operations, is subject to regulatory
coverage on many fronts. We are regulated
by a total of 17 regulatory bodies globally,
including:

UK - Financial Services Authority (FSA)

USA - Securities and Exchange Commission
(SEC)

Switzerland - Swiss Federal Banking
Commission (EBK)

Japan — Kanto Local Finance Bureau (KLFB)

Chiq

"

Vo

CUMTITTHoSION {toriu)
Australia ~ Australia Securities and
Investments Commission (ASIC)

Direct regulatory coverage of the hedge fund
industry will continue to increase. Wider-
ranging financial regulatory developments,
suich as the Markets in Financial Investments
Directive (MiFID), although nct directly
focused on the hedge fund industry, will also
impact on Man Investments.

As the largest hedge fund provider in the
world we are committed to working
proactively with regulators. Not only does this
ensure we can meet the highest regulatory
standards around the globe, but also that we
can provide an industry view on
developments in the regulatory envircnments.
This will allow Man Investments to continue to
expand regional activities and design
products which meet local regulatory
requirements in all jurisdictions.

Son Francisco . [EIVRRCIRL0E |
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1S to bulld on our achievement as the worid's
largest hedge fund provider through
performance, innovation and excellence in
senvice.

We aim to achieve this in the short-term by
making the best use of our existing resources
and sowing new seeds for growth.

Man IP 220
18 December 1996 to 30 November 2005
Index value
{logarithmic scale}
40
35
30
25
20
15
10
97 98 93 00 01 02 03 04 05
—— Man-IP 220 Limited
—  Waorld stocks
—  World bonds
Man IP 220 World Werld
Limited stocks bonds
Total return 313.5% 73.6% 54.0%
Arnualised return 17.1% 6.3% 4.9%
Annualised volatiity 18.0% 15.1% 6.9%
Sharpe ratio 0.76 0.22 0.18
Worst drawdown -19.9% -48.3% -7.9%
Correlation to
Man-IP 220 Limited 1.00 -0.16 0.31

Sourse: Man database and Bloomberg, Wortd stocks: MSC! Word Stock Index
(total return). Word bonds: Citigroup Global Government Bond Index - Al
Maturities {total retum). Latest data avalable at time of production. Thare is no
guarantee of tradding perfarmance and past or projected performance is no
intfication of current or future performance/resutts. Sharpe ratio is a measure of
rsk-adjusted performance that indicates the level of excess rewum par unit of
risk. Sharpe ratio is calcutated Using the risk-free rate in the aporoprate curency
over the period analysed.

The first quarter of calendar year 2008 saw the global
launch of the Man IP 220 product raise a total $2.3
billion of investor money.

This Man IP 220 product follows on from the maturity of

Man iP 220 Limited which was launched in 1996 and

which has the same capital guaranteed investrent

structure. The performance of this product, which ran

from 18 December 1996 to 30 November 2005, was

exceptional:

o Total return of 313.5%;

» Annualised return of 17.1% with a volatility of 18.0%;

* $100,000 invested in 1896 worth $413,500 in
Novermber 2005,

The new Man 1P 220 product aims to achieve similar
target returns and volatility by investing in the trading
programmes of two of our core investment managers
whilst providing a capital guarantee from a leading
financial institution. The investment managers cormprise
AHL (target exposure of 100%) and Glenwood (target
exposure of 60%), giving a combined target exposure of
160%. The $2.3 billion of investor money will give rise to
a total increase in funds under management of $3.7
bilion, when the targeted leve! of investment exposure is
achieved.

This is by far the largest global private investor faunch of
a hedge fund product ever achieved. It is a significant
milestone for Man Investments and for the hedge fund
industry, particularty during the current more challenging
market conditions.

We were able to achieve this international success by
making the best use of our resources and global
relationships. This included the structuring of muitiple
product offerings through six onshore and offshore
structures, in five underlying currencies.

Our Objectives

Masimise existing resource

o Profitably expand our private investor,
institutional and wholesale distribution
capability;

o Maximise the performance,
distribution and profitability of our
existing core investment managers
through existing and new products;

o Develop innovative private investor,
institutional and wholesale products
to meet investor needs, leveraging
proprietary market intelligence and
existing know-how;

o Boost client services and education;

o Invest in our future leaders and
reward our staff for their contribution
in building the business;

o Consolidate and further develop our
banking relationships into strategic
alliances; and

° Manage our cost base while growing
the business.

Sow new seeds for growth

o |dentify new opportunities to generate
income in the existing core
investment managers;

o Target growth in new market
segments with strong short to
medium-term potential;

o Maximise distribution of unused
investment capacity; and

o |nvest in new content solutions and

distribution channels.

Implemented this year, aimed at:

Boosting client services;

Expanding in key regions such as the US,
Canada and Japan;

Completing the build-up of the institutional
sales team and clearly positioning
ourselves in the US institutional market;
Maximising returns from unused investment
capacity; and

Continuing to innovate new products.

Qur medium-term vision is for Man
Investments to offer investors a much broader
range of products through our existing core
investment managers and a range of new
complementary investment managers. We will
also aim to ensure we are well-placed to take
full advantage of new distribution and
investrment opportunities in key areas such as
China, India and Eastern Europe, and expand
cur range of strategic banking partners.
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core investment managers

Return
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AHL
Global top 5
parforming CTA
9, — MGS
10% Unigue affiiate
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#—— Glenwood
L~ Bottom-up &fund piking’
boutique style
/_ & ——RMF
Designed for institutions,
breadith of product and innovation
.

10%
Risk (Annualised Volatility)

Schematic illustration. Annualised retum is a function
of US$ LIBOR, Return levels are purely indicative.

Funds under management
Year to March 2006

1 AHL: 30%

2 RMF: 41%

3 Glenwood: 11%

4 MGS Affiiate Managars: 18%

Performance fees
Year to March 2006

1 AHL B7%

2 RAMF: 10%

3 Glenwood: 10%

4 MGS Affiliate Managers: 13%

VPNl IR LU N

The firm’s performance levels are driven by its
four core investment managers: AHL,
Glenwood, Man Global Strategies and RMF.

Central strategic oversight and development
of these managers enable us clearty to
position the core managers in the market.

Returns for our core investment managers
during the year were strong, particularly AHL,
and compared favourably with the hedge
fund indices and major competitors.

Compound annual rate of return

Year{s) to 31 March 2006 1year 3years 5years
AHL Diversified Programme' 234% 113% 107%
RMF? 11.4% 8.8% 7.3%
13.0% 8.3% 4.1%
17.8% 7.8% 7.4%

Glenwood?
Man Global Strategies*

HFRI Fund of Funds
Composite index

HFRI Investable Global
Hedge Fund index® 7.8% 6.6% N/A

World stocks 18.6% 23.9% 6.9%
World bonds -4.8% 4.5% 7.5%

11.7% 9.9% 8.7%

Source: Man database and Bloomberg. There is no guarantee of frading performance
and past performance may not be a guide to future resutts.

" AHL Diversified: represantad by Athena Guaranteed Futures Limited

2 RMF: represented by RMF Absclute Return Strategies | fund {diidends re-invested)
3 Glenwood: represented by Man-Glenwood Mutti-Strategy Fund Limited

* Man Global Strategies: represnted by Man Mutti-Strategy Guaranteed Limited

* HFR! Investable Global Hedge Fund Index — Index began in March 2003 - na data
avallabie for § years.

Note: All figures are shown net of fees and commissions, where applicable.

World stocks: MSCI World Stock Index {total retumnj. World bonds: Citigroup Global
Govemment Bond Index — Al Maturities {total retumy.

It was encouraging to note that all our core
investment managers performed strongly for
our investors contributing to the record level
of performance fee income for the year.

The high proportion of AHL's performance
fees compared to funds under management
is due to the higher performance fee structure
on AHL products as well as exceptional
performance during the year.
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AHL is the quantitative, non-discretionary
trading investment manager of Man
Investments. It has a 22 year record of
exceptional performance and operational
excellence, consistently placing it in the top
quartile of managed futures managers. AHL is
the largest managed futures manager in the
world, and has a total of 45 investment
management staff as at 31 March 2006.
Funds under management at 31 March 2008
were $15.0 billion. This included $5.0 billion in
open-ended AHL vehicles and $10.0 billion in
core components of our structured products.

AHL's long history has enabled it to become
a leader in high quality quantitative research.
Its robust and efficient implementation of
trading decisions and development of models
enables it to continue to expand its trend-
following strategies. In addition, it is
developing strategic non trend-following
strategies in select markets.

The performance of AHL during the period
returned to long-term histerical levels after
disappointing returns in the previous year.
AHL has proven itself in periods of both weak
and strong equity markets. Performance
during the year was driven primarily by long
positions in stocks and metals. Currencies
delivered poor returns due to range-bound
markets, while emerging markets made a
posttive contribution to returns.

GLENWOOD

Glenwood is a fund of hedge funds boutique
with $5.4 billion in funds under management
and 44 employess. It is known for its
rigorously thorough due diligence process.
Glenwood’s differentiated bottom-up
investment philosophy concentrates on
investing with exceptional fund managers and
traders. Style allocation is driven by bottom-
up opportunity sets.

A recently completed portfolio restructuring
programme and a focus on generating higher
alpha for the private investors and US
institutional market has resulted in generating
strong management and performance fees
over the last 12 months. Glenwood is now a
more concentrated portfolio of higher
return/higher volatility hedge funds operating
in fertile investment environments.

Glenwood will continue to be a major
constituent of Man’s P 220 structured
products programme. It will also look to
distribute its products, on a selective basis,
to other institutional and private investors.

Glenwood will also aim fully to explore the
marketing opportunities of specialised
products it already offers, such as Glenwood
Equity Opportunities, Glenwood Event and
Activist Opportunities and Concentrated
Products.




Programme’ 1 January 1987 to 31 March 2006 Guaranteed Ltd
20 December 1990 to 31 March 2006 15 July 2000 to 31 March 2006
Index value
Index value (logarithmic scale) Index value
{iogarithmic scale) 7,000 {logarithmic scale)
15,000 6,000 1,800
11.000 5,000 ; 1,600
9,000 4,000 1,400
7,000 1,200
5000 3,000
1,000

3,000 2,000 800

/,A ’ 600

'~

1,000 1,000

86 980 92 94 96 98 (G0 02 G4 08 400

91 92 93 94 65 96 97 88 99 00 01 02 03 04 05 06 o1 02 03 04 a5 08

—— Glenwood Portfolio

——— AHL Diversified Programme World stocks ——— Man Multi-Strategy Guaranteed Limited

World stocks World bonds ——  World stocks
World bonds Glenwoq d World \World —— World bonds
AHL World World Portfolio! stocks bonds Man
Diversified”  stacks bonds  “rotal retum 556.9%  4557%  294.6% Multi-Strategy World World
) Guaranteed Ltd stocks bonds
Total return 1,187.0% 300.8% 178.0% Annualised return 10.3% 9.3% 7.4%

Annualised return 18.1% 9.5% 68%  Annualised volatiity 80%  14.7% ga% 0wl retum 81.1% 84%  41.3%
Annualised volatility 16.6% 13.4% 6.6% Worst drawdown _137%  —46.3% —7.9% Annualised return 10.9% 1.4% 6.2%
Worst drawdown -21.1% ~48.3% —-7.9% Sharpe ratio? 0.82 033 0.33 Annualised volatility 10.3% 14.4% 7.2%
Sharpe ratio? 0.83 0.42 0.30 Worst drawdown -11.1% —44.6% -5.7%
Source: Man database and Bloomberg. There is no guarantes of trading Sharpe ratio’ 0.79 n/a 0.47

Source: Man database and Bloomberg. There is no guaraniee of trading

perfomance and past performance is not necessarily a guide to future resutts.
TAHL Diversified: represented by the performance of Athsna Guarantesd Futures
Limited {prior 1o 1 October 1997, actual trading restilts have been adjusted 10
reflact the cument guaranteed pubiic fee stucture).

?Sharpe ratio: Sharpe ratio is calcutatex using the risk-free rate in the
appropriate cuTency over the period analysed.

World siocks: MSCI World Stock Index {total return). World bonds: Ciigroup
Global Governmant Bond Index — All Maturiies {total return).

Performance of RMF Absolute’
Return Strategies |
1 July 1998 to 31 March 2006

performance and past performance is not necessarity a guids to futura results,
1 Glenwood Portiolio: represanted by the performanca of Glenwood Partners LP.
et of all fees and commissions) from 1 January 1987 to 31 Dacember 1996
and Man-Glenwood Mutti-Strategy Fund Umnited from 1 Jaruary 1936. (Since
1 January 1998 actual trading results have been adjusted to reflact the curmsnt
fee structure of the Man-Glenwood Mutti-Strategy Fund Limitad). f should be
noted that the fess, laverage and the axact mix of the managers have varied
over time and as a resutt performance in any future product advised by
Man-Glenwood GmbH will vary.
2Sharpe ratio: Sharpe ratio is calculated using the risk-free rate in the
appropriate curency over the period analysed,
World stocks: MSC! World Stock Index (total returm), World bonds: Citigroup
Globa! Government Bond Index — All Maturities (totaf return).

Performance of BlueCrest’
1 January 2001 to 31 March 2006

Source: Man database and Bloombsrg. There is no guarantes of rading
parformancs and past perfarmance is not necessarity a guids to future resutts,
* Sharpe ratio: Sharoe ratio is calcutaied using the risk-free rate in the
appropriaie curency aver the period analysed. Whene an investment has
underperformed the risk-tree rate. the Sharpe ratio wilt be negative. Because
the Shampe ratio is an absolute measurs of fsk-adjusted retum, negative
Sharpe ratios are shown as NYA, as they can be misieadng.
Waorld stocks: MSCI Wortd Stoek Index {total return). World bonds: Citigroup
Globa Governiment Bond ndex — All Maturities {total return).

Index value
Index value (logarithmic scale)
{logarithmic scale) 2,200
1.800 2,000
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1,000 /.,\ LA N 1,000 /N
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600 o1 02 03 04 as o1
99 o o 02 03 04 s 08
—— BlueCrest
—— RMF Absolute Return Strategies World stocks
———  World stocks —  World bonds
—— Werid bonds
World World
RMF Absolute World World BiueCrest’ stocks bonds
Return Strategies I stocks bonds
Total return 92.8% 23.5% 44.1%
< [ 0
Total return 799% A7 S1E% s sised return 139%  40% 7.1%
i o 9 g
Annualised rsturn 7.9% 4.6% 55%  pnnugisedvolatity  63%  14.4% 7.3%
It ik 0, 0y o
Cvnnualwsed volatity 3.9% 15.2% :;; Woarst drawdown —4.8% -38.9% -7.9%
‘orst drawdown -7.3% —46.3% =7, :
std % 83%  7T9%  ghame ratio? 174 047 0.62
Shame ratio? 1.05 0.14 0.28
Source: Man database and Bloomberg. There is no guarantes of trading
Source: Man datat:ase and Bloomberg. Thers is no guarantee of trading performarncs and past performance is not necessarily a guids to future resuits.
performance and past performancs is not necessarily & guida to fiure results, "BlueCrest: represented by BlueCrest Capital International Limited
*RMF Absolute Retum Sirategies | is shown with dividends reinvested. *Sharpe ratio: Sharpe ratio is calkculated using the risk-free rate in tha
2Sharpe ratio: Sharpe ratio is calculated using the risk-free rats in the appropriate curency over the period analysed. Where an investment has
appropriate currency over the period anatysed. Where an investment has undarperformed the risk-free rate, the Sharpe ratio will be negative.
underperformed the risk-free rate, the Sharpe ratio will be regative. Bacause the Shame ratio is an absolute measure of risk-adjusted return,
Wontd stocks: MSCI World Stock Index {total returm). World bonds: Citigroup negative Sharpe ratios are shown as N/A, as they can be mislsading,
Global Government Bond index - All Maturities {total return). World stocks: MSCI World Stock Index (total raturn). World bonds: Citigroup

Global Government Bond index — All Maturities (total return).
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Man Global Strategies (MGS) is a multi-
strategy fund of hedge funds that focuses
on capturing the strong return potential of
early stage managers. It employs a robust
risk management process, enabling the
construction and active management

of concentrated portfolios which, combined
with judicious use of leverage, aim to deliver
a high return and risk profile for investors.
This process is usually complemented by

a period of proprietary investment prior to
investor assets being allocated.

A dedicated relationship management team
maintains close manager associations, and
coordinates a detailed flow of information
between the manager and MGS through
frequent calls and visits. In addition
segregated managed accounts provide daily
position level data for around 80% of MGS’
total assets under management. Managed
accounts also enable MGS to use cash
efficiently and to selectively apply leverage to
control manager and portfolio volatility targets.
As a strategic advisor, MGS often secures
additional benefits such as options on
capacity and transparency.

At 31 March 2006, MGS had agreements

in place with 45 Affiliated Managers, a net
increase of four since the beginning of the
year. These comprise eight strategic alliances,
32 capacity relationships and five others

in early stages of sponsorship. Returns of

the Man Mutti-Strategy fund for the year
exceeded the broadly diversified hedge fund
indices. On a strategy level, the MGS strategy
vehicles have performed better than the
comparable industry indices.

MGS will focus on developing new products,
including non-guaranteed programmes.

It will also continue to develop its internal
incubation and Multi-Style platform.
Employees total 43.

M R-M-F

RMF offers broadly diversified fund of hedge
funds portfclios and has one of the industry’s
largest product ranges in order to meet the
specific investment objectives of institutional
investors. In addition, RMF also manages
portfolios of European high yield bonds and
loans as well as of convertible bonds. This
content has been attractive to institutional
investors and increasingly has been applied
to structured and open-ended products
directed at private investor channels.
Drawing on established relationships in

the alternative investment community,
RMF's teams are able to access high
quality managers and practitioners.

RMF has funds under management of
$20.4 billion and 113 employees. Its main
investors are institutional in Europe,
Japan and the US.

Since'its establishment in 1992, RMF

has developed solid, robust investment
processes. This has enabled it constantly
to innovate and develop niche products.
During the year RMF refined its strategic
asset allocation and tactical asset allocation
investment processes. lts product portfolic
was expanded through themed funds such
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Special Situations and Emerging Market
Opportunities. These innovative products
have delivered some outstanding
performances.

Our core investment managers will
continue to develop existing capacity for
new and existing strategies, including:
AHL: expanding trend-following
strategies and developing non trend-
following trading systems.

Glenwood: concentrated portfolios using
its bottom-up approach to identifying
leading international managers.

Man Global Strategies: further develop
affiliate managers programmes and its
range of products.

RMF: continuing to provide top quartile
performance for its diversified portfolios
and identify innovative portfolios to
complement its Asian Opportunities,
Commodities, Healthcare, Convertible
Bonds, and Insurance portfolios.

BlueCrest

BlueCrest Caital Management|

One of our associate managers, BlueCrest,
provided the sole investment content for one
of our global launches. This product, Man
BlueCrest Ltd, raised $320 million of investor
money, a success for the first time launch of
a new content vehicle. As a result, we include
this review of BlueCrest in our investment
performance report.

BlueCrest is an alternative asset management
firm highly regarded for its innovative hedge
fund strategies. It employs a specialist
investment model founded on extensive
infrastructure, quantitative analysis and
academic rigour,

Man Group was an early stage investor in a
BlueCrest managed fund and subseguently
acquired a 25% stake in BlueCrest in
December 2003. As of 31 March 2006

we have allocated more than $750 milion of
funds under management to BlueCrest.

Funds under management
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portfolio which includes the following

strategies:

¢ Equity relative value;

* Systemnatic trend following;

¢ Low beta systematic;

¢ Emerging market macro;

* Mixed arbitrage;

e Credit arbitrage (North American focus);
and

¢ Equity event driven (European arbitrage
situations).

BlueCrest performed well during the year
and the performance of its flagship BlueCrest
Capital International over the year to

31 March 2006 was 11.7%.

The success of the first Man Investments
global launch exclusively to use BlueCrest
content was encouraging as it showed an
appetite in our private investor distribution
network both for the BlueCrest investment
content as well as for new investment
managers.

Distribution Model

Private investors and institutions constitute
our primary investor base. The requirements
of these groups differ in several respects
concerning returns and volatility expectations,
product structures and solutions, and
customer relationships. However both
groups of investors expect the highest

level of client services.

Private investors have been growing faster
than institutional and as a propoertion of funds
under management, private investors are now
61%. The private investor market is expected
to continue to generate the majority of our
profits although both sectors are important to
us and we continue to develop our private
investor and institutional distribution teams.

Total sales for the year amounted to

$9.1 billion with 63% of that relating to
private investors and 37% to institutions.
This compares to total sales of $12.1 billion
the previous year. Total redemptions were
$5.7 bilion of which private investor were
$2.9 billion and institutional were $2.8 billion,

$ billion
60
50 S 0.5 {0.4) 49.9 Total
5.7 (2.9) 188
43.0 Total
40 7.7
30
253
20
10
0
March Sales Redemptions  Investment Maturities FX March
2005 movement and other 2006
1 Institutional
Hl Frivate Investor
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16%

12%

8%
2002 2008 2004 2005 2008

Sales by region
Year to March 2006 (March 2005)

1 Europe: 39% (39%)

2 Asia Pacific: 43% (42%)
3 Americas: 10% (13%)
4 Middle East: 8% (6%)

Sales by intermediaries
Year to March 2006 (March 2005)

1 Banks: 51% (81%)

2 IFA/Brokers: 29% (21%)

3 Asset Managers: 13% (13%)
4 Other Professional: 6% (2%)
5 Cther: 1% ({3%)

Private investor redemptions are influenced
by a number of factors that include the
geography of the investor, the investment
holding pericd and performance. Man's
structured products are sold for their
long-term investment potential and, whilst
we do offer freguent liquidity, we seek to
discourage early redemptions. Many of our
products carry a redemption fee in the event
of early termination and we incentivise
investors to retain their investment by having
guarantee step-ups in many of our products.
These allow investors to capture in the
product guarantee a proportion of positive
investment performance. We also typically
pay intermediaries an annual payment for so
long as an investor remains a holder of our
products. This is designed to discourage
intermediaries from inappropriate rapid turning
of client assets, reinforce the long-term nature
of the investment proposition and facilitate
high levels of investor servicing.

Maturities of $0.5 bition include maturities of
third party funds managed by Marin, an
affliated manager, on which Man had been
earning modest fees under a fee sharing
arrangement.

Private investors

For our private investors we continue to
develop our distribution network including
retail and private banks, insurance brokers
and private asset managers. Our private
investors sales force numbers about 300,
with regional offices servicing investors and
distributors in 128 countries.

We continue to invest in expanding our
distribution network through signing up new
intermediaries as well as investing in our own
staff and systems. For example, the growth
of the Japanese market is driving increased
investment in cur Japanese regional office to
meet this demand. The total number of active
intermediaries rose to 1,895 at 31 March
2006, up from 1,856 at 31 March 2005.

Private investor sales can be split into three
categories: global launches, joint ventures
and open-ended products. The sales from
the four quarterly global launches amounted
to $2.3 billion, slightly down from the previous
year of $2.5 billion. Joint venture sales were
$2.2 bilion as compared to $2.4 billion the
previous year. Particular successes were
achieved in the Japanese markets. Open-
ended and other product sales amounted to
$1.2 bilion as compared to $1.1 billion in the
previous year. Of the $2.3 billion of investor
money raised from the recent Man IP 220
product, $0.9 biliion is included in the joint
venture sales above; the remainder will be
included as sales in the first half of the current
financial year.

The breakdown of sales per region and by
intermediary group are shown in the pie
charts above.

Most of our private investors are high net
worth individuals. The high net worth market
is estimated to be worth over $30 trillion
worldwide, concentrated in Europe, North
America and Asia Pacific. This segment of
the market has been growing at an annual
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In broad terms, high net worth private
investors take & sophisticated approach to
investing. Increasingly, they see hedge funds
as an effective way of diversifying portfolio
returns.

Over the past decade we have offered these
investors a range of investment products with
fixed terms of about 10 years, although the
most recent products have had maturity
periods of closer to 13 years. Of these
products, those which will mature in the next
five years still form a relatively small proportion
of funds under management.

Private investor funds maturing over the
next five years
Funds under management at 31 March 2006

Year ending 31 March $m
2007 519
2008 &57
2009 1,118
2010 629
2011 822

The recent Man IP 220 global faunch was
timed to coincide with the maturity of the first
IP 220 structured product launched in 1996,
The fund returned 313.5% net to investors
and showed its ability to diversify a traditional
portfolio of stocks, property and bonds by
posting positive performance during the
Asian economic crisis, the Russian crisis

and the most recent major correction on
global equity markets. Investor demand for
the IP 220 funds led to record subscriptions
of $2.3 billion for the global launch. This
included a rofl-over of around 40% of the
maturing investers in the original IP 220
product, although this roll-over represented
a small proportion of the sales, given the
small relative size of the original launch

back in 1996.

Institutional investors

During the year, we invested in expanding
the institutional team dedicated to meeting
growing institutional demand and servicing
our institutional clients, We aim to build the
team to around 25.

This team covers Europe and North America,
being two of the strongest growth areas.

In addition, our regional offices in Japan,
Hong Kong, the Middle East and Australia
have dedicated staff to serve local
institutional clients.

The growth of the institutional business is a
key strategic objective for the business. The
expansion of the institutional sales team has
resulted in immediate strengthening of client
relationship management and client service.
However, as institutional investors need about
two years to finalise their investment, the full
benefit will not be felt for some time.

RMF continues to be our main focus on the
institutional market and maintains a strong
position in its core European and Japanese
markets. We are strengthening the position of
AHL, Glenwood and MGS in the instituticnal
market and expanding the RMF presence in
the US with further appointments.




31 March 2006

1 Investment Management: 18%

2 Product Structuring, Finance
and Management: 13%

3 Distribution and Marketing: 23%

4 Infrastructure: 22%

5 Finance, Legal and
Campliance: 6%

6 Fund Support Services: 15%

7 Human Resaurces: 3%
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strong position to offer institutional clients a
wide range of solutions to meet their
requirements. An example is the core-satellite
approach, whereby investors can gain
exposure to a broadly diversified portfolio of
hedge funds through a fund of hedge funds,
and then supplement this exposure with other
niche strategies such as Commodities, Asian
Opportunities, Healthcare or New Alternatives.

Client service

We continue to improve the levels of client
service and have commenced a strategic
project to redesign business processes and
systems relating mainly to our private investor
transfer agency business,

The initial two phases of the project are
complete and we expect the final phase to be
completed during the current financial year.
We anticipate that these changes will provide
better local support, improved
communications and faster response times in
processing investor transactions and resolving
investor and intermediary queries.

We have also significantly upgraded the
format and delivery of investor reporting for
both private and institutional investors. This
initiative concentrates on delivering the level of
transparency required by our instituticnal
investors.

We also are in the process of further
improving our e-marketing capability to
contribute to our overall communications
efforts with new and existing investors.

Redemptions of private investor funds have
increased slightly from 10% last year to 11%.
A major objective of the projects in progress
is to improve client services with the aim of
reducing redemptions through client
education.

Banking relationships and product
structuring capability

Man Investments and Man Group have
developed excellent strategic banking
relationships, enabling us to provide financing
solutions adaptable to specific requirements
of local launches. We continue to develop
these relationships to aid distribution and
efficiency of transaction.

Our Product Structuring unit has long been
recognised as a leader in the industry. It
developed capital guaranteed hedge fund
structures over a decade ago and continues
to devise new products, including those to
meet the requirements of institutional
investors, such as Portable Alpha and Liability
Driven Investment solutions.
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investor solutions. Not only is this based on
specific jurisdictional requirements, but
includes product features such as capital
protection, profit lock-ins and product payout
ratios. Our structuring team played a major
role in making our Man 1P 220 fund launch
truly global by structuring six onshore and
offshore legal structures, in five currencies.
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The recent establishment of a Strategic
Research Unit aims to coordinate the efforts
of our core investment management units,
structuring and distribution to research,
identify and develop innovative investment
content.

Staff

The business model of Man Investments is
integrated across investment management,
structuring and distribution.

The total number of permanent employees at
31 March 2006 was 1,377, up from 1,237 at
the previous year-end. These were split as
shown in the chart opposite.

We are proud that we can atiract and
retain staff of the highest quality who

have specialised skills and expertise in the
industry.

For an independent hedge fund provider, the
scale of Man Investments’ integrated
business model is unique. Man Investments
has Invested significantly to build up an
organisational structure, control framework
and risk management techniques that lead
the industry. We are continuously improving
our organisational structure to meet changing
demands of the industry.

We have reorganised the governance
process for our core investrment management
businesses under the coordination of the
general manager of the investment business.
These changes have increased oversight of,
and clarified accountability for, investment
performance. Senior executives of Man
Investments guide the strategic direction of
each investment business in partnership with
its management team. The management of
each investment business develops and
implements its investment process
autonomously.
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futures and options on futures
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futures and options brokers, with a global
presence and offices in New York, Chicago,
Montreal, Toronto, London, Paris, Singapore,
Sydney, Taipei, Hong Kong and Mumbai,
Man Financial provides intermediary and
matched principal broking and other related
services 1o a worldwide client base, which
ranges from financial institutions, asset
managers and industrial groups, to
professional traders and private clients.

Man Financial continued its organic growth
with profits before tax up 20% on last year,
excluding the impact of the Refco acquisition.
The integration of the Refco business is
proceeding on track and will increase our
liquidity pool as well as provide further
diversification by extending our product range
and the geographical spread of our customer
base. Volumes in our main markets continue
to be strong and we have established a solid
platform to take advantage of further growth
opportunities.

Industry Environment

Market growth and evolution

Over the past 25 years, the derivatives
markets have grown rapidly and consistently.
Today, there are over 50 futures exchanges
worldwide, and trading is becoming
increasingly inter-linked across national
borders. Since 1986, volumes have grown
at a compound annual growth rate of 15%.
More recently, between 2000 and 2003,
growth accelerated as electronic trading
platforms gained traction and drew new
customers into the marketplace resutting in
growth of over 24% per annum. Whilst
growth has slowed a little, 2005 volumes
were still up by almost 20%.

Futures and options exchanges have
continued to see strong volume growth
driven in large part by the ongoing conversion
of derivatives markets from floor-based
exchanges to electronic format. This has
enabled exchanges to lower fees, reduce
execution times and broaden access. In
addition, the increasing importance of risk
management within the industry has led to an
increase in demand along with the structural
shift of products from the over-the-counter
markets (‘OTC') to on-exchange trading.
Exchanges offer customers the advantages
of improved price transparency, centralised
clearing and credit intermediation.

lLeading market positions

The volume of business transacted through
Man Financial in the three months to March
2006 averaged 5.5 million contracts per day.
We now transact volumes on a daily basis
that are comparable to the world’s leading
futures and options exchanges.
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consolidating steadily over the last 15 years.
Man Financial is Clearly a leading independent
broker in this market since its acquisition of
Refco and its share of North American,
European and Asian futures and options
volumes (excluding Korea) is 10%. However,
it has a number of similarly sized competitors
who are subsidiaries of the investment and
commercial banks. The largest of these
include Citigroup, Goldman Sachs,
JPMorgan, Merrill Lynch, Morgan Stanley
and UBS.

The outlook for the global exchange listed
derivatives market remains very positive.

The long-term secular trends remain intact
which are likely to continue to drive the
growth of volumes. In particular, the
increasing sophistication of users of the
derivatives markets and broadening of the
customer base has been a primary influence.
The sophistication of risk management in
institutions and corporations has continued to
increase, driven by regulatory developments.
Balance sheet risks are being increasingly
hedged and there has also been a

greater appreciation of the value of credit
intermediation, where clearing houses

act as counterparty for exchange-traded
instruments, versus the more traditional

OTC market where there is bilateral credit
risk. Another major driver of market volumes
is the continuing growth of the asset
management industry and its expanding use
of the listed derivatives markets. Exchanges
offer a daily settlement structure to meet
demands of the hedge fund industry for price
transparency. In addition, fund managers
increasingly view derivatives as an efficient
source of leverage with high levels of liquidity
and low transacticn costs.

The pace of innovation is growing. As an
example, in 2000, US exchanges submitted
48 new futures and futures options contracts;
by 2005, that number had increased to 340.
These included contracts based on the
number of ‘frost days’ in Amsterdam to
protect against losses due to construction
delays in cold winters, and contracts based
on soybeans delivered in Brazilian ports.
These new areas that are likely to offer the
most material growth potential include the
credit derivatives market and the foreign
exchange markets — both of which have
historically been traded in the OTC market.
The total global notional amount of exchange-
traded derivatives contracts outstanding at
the end of 2005 was $58 trillion, representing
less than 22% of the $270 trillion of the OTC
market, and so has the potential for
continued strong growth.




Man Financial’s strategic aim continues
to be to grow its business, either
organically or by acquisition of
individuals, teams or businesses through
the following:
o To achieve growth by organically
growing market share in our traditional
futures and options execution and
clearing businesses;
To achieve growth by ‘stepping into’
adjacent and related markets and thus
expanding our overall product offering;
To focus, where possible, on new
matched principal businesses in the
markets we are active in which have
an inherently higher yield per
transaction than listed products;
© To position Man Financial to take
advantage of exceptional growth
opportunities in emerging regions
such as Asia Pacific; and
o To evaluate acquisition opportunities
that arise in our core businesses.

o

o]

In Man Financial our focus is on continued
organic growth, underpinned by a diversified
product offering and a wide geographical
presence across all key markets. This
provides both flexibility in accessing new
markets and earnings resilience in times of
lower product or regional activity. Our leading
market positions on the world’s major futures
exchanges provide us with superior access to
liquidity in financial markets. Our strategy is to
use this advantage to the benefit of clients
worldwide and allows us to develop further
our matched principal business.

Our strategy is to grow revenues through the
recruitment of producer teams, continued
development of the product offering and new
trading opportunities. In this way the business
can both leverage off the existing
infrastructure and client base as well as
attract new clients. Managing market change
is a core competence of Man Financial.

We look to be a consolidator at times of
market change, such as the move from open
outery that is currently underway in the US.
We focus on tight control of overheads and
high levels of return on capital.

relationships that need to be successiully
managed in order to achieve our strategic
ams. These are highlighted below, along
with the principal risks and uncertainties
surrounding them and our approach to them.

Liquidity pool

The conversion of the futures markets from
floor-based exchanges to electronic markets
has diminished the role of the passive broker
while providing opportunity to those with an
understanding of market dynamics and
access to liquidity. As the world’s futures
markets moved on-screen, first in Europe and
subsequently in the rest of the world, market
liguidity in the most actively traded front
months of the large interest rate markets
were increasingly self-executed by clients. At
the same time, the large volumes in the less
liquid deferred months and options saw the
liquidity on-screen reduce as market
participants were reluctant to commit to
prices on-screen. The gap between bid and
offer prices increased creating a role for
brokers who could effectively access liquidity
from their own customer base. Man Financial
recognised this process and became a leader
in accessing market interest (within the
applicable exchange regulations) on behalf of
large institutions and asset managers. This
position at the centre of market liquidity in
many of these products continues as Man's
client base grows, further expanding its
sources of liguidity. The acquisition of Refco
has expanded Man'’s liquidity pool materially,
particularly in the US, and the clients have
steadily continued to return. This large pool of
liquidity enables us both to attract new clients
and to recruit preducers who can utilise these
significant internal flows within the
organisation. This flow provides significant
economies of scale and market information,
enhancing our ability to react, participate and
benefit from the changing nature of the
derivatives markets.
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The convergence of the cash and futures
markets has been another significant change
in the world’s derivatives markets in virtually all
market sectors. This has provided an
opportunity for Man Financial and is
increasingly a major focus of our efforts to
provide value to our clients. The cash markets
in interest rates, equities, energy and metals
were, until recently, closed communities of
large institutions with less well developed
trading protocols and clearing structures —
where they existed. Today cash bonds are
traded electronically and cleared through
large clearing houses making them accessible
to a larger range of participants. This allows
asset managers to take advantage of the
changes in relative value between the futures
and cash markets, which momentarily lag
each other in value. This is equally true in the
equity and foreign exchange markets and the
energy and metals markets. Our strong
position at the centre of figuidity in the futures
markets has allowed us to bridge these
markets for our clients. We have
strengthened significantly our cash market
capabilities in all of these market sectors,
benefiting profit margins and return on capital,

Exchanges

Whilst the cash markets continue to gain in
importance to us, the listed derivative markets
remain the core of our business. As such, we
need to continue to work with the exchanges
to take full advantage of this area. In effect,
we, along with the other listed derivatives
brokers, are becoming the distribution arms
of the exchanges. This has always been the
case with regard to the private client sector.
Now, with the migration of traders from banks
to hedge funds, and the consequent
reduction in the importance of the banks that
have always been direct members of the
exchanges, it is increasingly the case with

the institutions.

Regulators/regulation

The listed derivatives markets function
with a number of time-tested institutional
arrangements, including clearing house
guarantees and regulation. Trading occurs
against a background of regulatory
surveillance and guidelines from the
exchanges themselves and from the local
regulators.
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and managing them effectively remains
critical to our ability to continue to grow the
business, both organically as well as through
acquisitions. The integration of Refco, the
business that we acquired in November
2005, has been a massive undertaking and
the success of this deal is largely down to
the hard work and professionalism of our
staff. The critical path to success, as ever
with any merger, lies in the speedy integration
of systems and people which we have now
substantially completed as we have focused
on winning the ‘hearts and minds’ of the new
staff. Our large pool of liquidity, discussed
above, enables uUs to recruit producers who
can utilise these significant internal flows
within the organisation. In addition, as an
independent broker we have greater ability

to offer more attractive and flexible packages
to staff whereby they can participate fully in
the upside that they create. The continued
migration to electronic markets provides
continuing opportunity for cost rationalisation
and allows us to make the most effective use
of our employees.

Performance Measurement
The key performance measurements are set
out below.

Exchange positions

Man Financial has focused on the execution
business alongside its leading clearing
business, given its lower capital requirement,
and it has achieved leading exchange
positions.

Man Financial - Exchange rankings as at March 2006

Market
Exchange Location  Ranking share
Eurex- Europe 1st 1%
Euronext/LIFFE Europe 1st 13%
CMEA us 1st 21%
CBOTA us Tet 14%
NYMEX ' us st 19%
COMEX us 1st 19%
IPE UK Tst 14%
LME” UK 2nd 8%

Source: Exchange publications

+ capital market producis

4 non-mamber business

* estimazed (no official rankings published)

Rankings and market shars are based on cleared or executed volumes for the three
months to 31 March 2008.

Revenue diversity

Revenues flow from four sources: execution
fees, clearing fees, matched principal spreads
and interest income. Our focus has been on
the high margin, and higher growth, execution
and matched principal functions. These
complement our extensive clearing business,
where significant client balances, currently

in excess of $14 billion, accrue increased
income as global interest rates rise.
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affords revenue protection in the event of a
downturn in volumes in any specific market.
Customers range from multinational
corporations to private individuals. Financial
institution customers include global
investment banks, regional banks, market
makers, and stockbrokers executing trading
strategies or hedging positions. Fund
managers, a rapidly growing market sector,
include hedge funds, commodity trading
advisers and equity asset managers. Our
portfolio of industrial customers include both
producers and consumers of metals, oil,
grains and other commodities. The chart on
the next page shows the analysis of revenues
derived from these broad customer
categories.

Revenue by geographical area

On a geographical basis, the acquisition of
Refco has re-balanced our revenues which
had become tilted towards Europe through
our prior acquisition of GNI. As well as adding
to our US revenues, Refco has also
strengthened our Singapore and Taiwan
franchises and given us an instant presence
in India. It should be noted that the effect of
the Refco acguisition in the year to 31 March
2006 was modest due to the acquisition
taking place towards the end of the financial
year, however, it will be more pronounced in
the current financial year. The increase in
North American revenues has been due
principally to growth in our private client and
institutional equities businesses. In Europe,
gocd underlying growth was offset by a
negative currency swing due to the weaker
dollar and a slowdown in our Paris office.
Likewise, our Asia Pacific operations showed
strong organic growth which was partially
offset by the costs of setting up our new
office in Hong Kong.

Revenue by product

Man Financial has established a leading
presence in the institutional brokerage of
Interest Rate Products, Foreign Exchange,
Energy, Metals, and Equity Derivatives,
whilst maintaining a strong position in the
provision of execution and clearing services
to the professional trader and private client
market. We enjoy strong positions in both
the traditional voice-broker sector as well as
the growing online sector of these markets.

Our Private Client business had an
outstanding year. Clearly, higher interest
rates played a significant role in this growth,
but cost savings and the prior year's
re-engineering of management also played
a key part. All regions contributed strongly
to the growth in revenues and profits.

In Asia Pacific, Taiwan showed the most
growth and we expect this to be further
enhanced by the new Refco business in that
region. With interest rates on the rise, we
are optimistic of maintaining our continued
growth and profitability. With the addition of
the Lind Waldock division, acquired as part
of Refco, we are excited about prospects for
the coming year.
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1 Banks and Financial
Institutions: 30%

2 Funds managers: 34%

3 industrials: 12%

4 Professional Traders: 8%

5 Private Clients: 16%

Net commissions by region
Year ended 31 March 2006

1 Europe: 56%
2 Asia Pacific: 7%
3 North Armerica: 37%

Net commissions by business line
Year ended 31 March 2006

1 Interest Rate Products: 31%

2 FXand Fixed income: 12%

3 Equities: 156%

4 Commodities: 16%

5 Funds Clearing: 7%

6 Private Cllents and
E-commerce: 19%

remalins the ancnor 10r this operation, based
around three product lines. Contract for
differences {CFDs), Research Driven
Brokerage and Stock Borrow/Loan. Of these,
CFDs continues to see strong growth in the
retail/high net worth sector helped by a
buoyant stock market and a market leading
glectronic platform GNI Touch. Likewise the
Research Driven Brokerage business, which
was established in the previous financial year,
has made a meaningful contribution to
current year profits. This team’s client base
has grown three-fold over the course of the
financial year. North America has benefited
from strategic recruitments of key equity
derivative staff during the year and this
should lead to strong growth in profits in the
coming year. Likewise, Asia Pacific has also
shown strong growth, with an outstanding
performance in our rapidly growing Australian
CFD business. This product was only
launched a year ago and it has since become
one of the leading desks in our Sydney office.

Our Interest Rate Products business enjoyed
ancther successful yet challenging vear. In
North America, profit growth was held back
by the need to maintain 'dual trading’
between floors and screens, which insvitably
leads to higher costs. Market volumes in the
first half were weak - although these
recovered dramatically in the second half, due
to the increase in rates by the ECB leading to
a satisfying overall result. The acquisition of
Refco brought us their strong product offering
in the US treasury cash and repo markets
which are a strategic complement to our
leading position in the derivative markets.

Our Foreign Exchange business had another
strong year. Good continuing underlying
growth in clients and volumes in European
and American markets were offset by a
slowing down of our currency business in
Asia. However, the acquisition of Refco
significantly strengthened our Asian currency
business and we enter the new financial year
optimistic about continued growth.
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UUr INOn Amencan _usiness nad a sirong
year in execution, clearing and OTC business
combining increases in market share with
strong market conditions. Our European
business started the year more slowly having
to adapt to the transition from floor based
trading to screen trading while enjoying a
strong finish to the year. Whilst the outlook
for our European business focks good now
that the IPE has finished its transition, the
year ahead is likely to have transitional
challenges in North America as the process
of NYMEX migrating from open outcry to
electronic trading accelerates. Our strong
market position and extensive experience in
managing these transitions gives us great
confidence in our ability to benefit from these
changes.

After slow market conditions in the first half,
the Metals business surged in the second half
of the year as record market volumes and
volatility rewarded our leading market
position. Overall, the business did an
excelient job of maintaining the exceptional
level of profitability achieved last year as all
sectors turned in good performances. Our
strong position in Asia built in recent years
complemented our historical strength among
clients in Europe and the Americas.

Fund Clearing Services also had a successful
year as more and more asset managers took
advantage of our clearing services. Increased
assets amidst increasing interest rates
enhanced profitability as did the overall
increase in market volumes,
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Operating Expenses

A key measurement in the brokerage
business is the ratio of operating expenses
to net income and this has shown a steady

Ratio of operating expenses
to net income

% and controlled reduction over the last few

79 years from 77.5% in 2002 to 72.5% in 2006
(excluding Refco). While the acquisition of

78 Refco has increased our operating expenses

overall we expect that with the integration
7 now substantially complete our expense ratio
76 will readjust to these levels and subsequently
fall given the economies of scale underpinning
75 the Refco acquisition.
74 Man Financial comes into the new financial
year having completed another year of robust
73 organic growth and the acquisition of the
- assets of one of its largest competitors. The
Refco acquisition significantly expanded our
71 product offering and geographic reach while
raising Man Financial to a whole new level of
70 scale in relation to both our competitors and
o to the markets. This scale positions us very

strongly in our chosen industry in the midst
2002 2003 2004 2005 2008 of a period of rapid growth in the global
Excluding Refco in 2005, the rafio woLid be 72.5% derivative markets giving us great confidence
: in our opportunities in the coming years.
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Financial Review

This Review provides detalls of the Group’s
capital position and how we manage our
capital, the financial performance of the
Group’s businesses during the year and an
assessment of that performance against our
financial objectives. It includes a detailed
analysis of the results, expenses and
margins of our businesses, together with a
commentary on the balance sheet and cash
flows. The way in which the Group manages,
monitors and quantifies the risks inherent in
its businesses is set out in the Risk
Management section that follows this Review.

Capital and capital management

Approach

The Group’s capital management framework

is intended to ensure that it maintains

sufficient capital to:

* Meet regulatory requirements at all times;

s Support business growth and the Group’s
distribution policies;

* Achieve an appropriate credit rating for the
Group;

e Enable the Group to access sufficient
committed funding to meet stressed
fiquidity requirements; and

¢ Absorb unexpected losses that might arise
from the current and projected risk profile
of the businesses, including credit, market,
operational and business risks,

This framework is supplemented by a risk
assessment which quantifies the capital
requirements of the Group’s business
activities. The Group’s risk appetite includes
targets designed to maintain an appropriate
surplus over the minimum perceived as
necessary to meet the above objectives.

Given the Group's core financial objective of
maintaining a high post-tax return on equity,
it is not the Group’s policy to hold excess
capitat for protracted periods. Accordingly,
the Group manages its distribution policy and
capital structure over time to target a prudent
balance between equity and various forms of
debt capital available in the capital markets.

Distribution policy

The Group’s policy is to grow the level of
dividend in US dollar terms, whilst maintaining
cover of at least two times underlying
earnings (that is earnings excluding
performance fees), The total dividend for the
year has grown by 30% from last year in US
dollar terms. This year's dividend is covered
2.7 times by underlying earnings and 3.9
times by total earnings. The Group declares
its dividends in US dollars but will continue to
pay the dividends in sterling, except where
private overseas shareholders have elected
to receive dividends via the Transcontinental
Automated Payments Service (TAPS).

The Group also earns substantial
performance fees in addition to underlying
earnings, and it remains the Board’s long-
term strategy to use an amount of up to the
Group’s post-tax performance fee income in
the repurchase of its own shares, where to
do se is earnings enhancing to shareholders.
This share repurchasing will take place in the
market on a continuing basis from year-to-
year rather than being confined within the
accounting pericds during which performance
fees are earned. During the year 8,551,000
ordinary shares were repurchased at an

average cost of £15.01 per share (more
details are given in the Directors’ Report

on page 60). This repurchasing activity was
earnings enhancing, resulting in a 0.6%
accretion to diluted underlying earnings

per share and a 0.9% accretion to diluted
earnings per share on total operations in
2008. At the year-end the Group’s cumulative
post-tax performance fees available for future
share repurchases amounted to $371 million.

WACC

The Group's estimated weighted average
post-tax cost of capital (WACC’) is 10.4%.
This figure is based on a cost of equity of
10.9% (using CAPM and assuming a beta of
1.24 - source: Bloomberg) and a post-tax
cost of debt of 5,3%. With a post-tax return
on equity of 33.5% for the year, the Group's
shareholders are seeing a return of over three
times the Group’s cost of capital. Over the
last five years returns have varied between
three and five times the Group's WACC, with
the level of performance fee income in the
year being the main cause for variation.

Regulatory capital

The Group is subject to minimum capital
requirements set by various regulators of its
worldwide businesses. The Financial Services
Authority (FSA) supervises the Group on a
consolidated basis and the Group submits
returns to the FSA on its capital adeguacy.
Various subsidiaries within each of Brokerage
and Asset Management are directly regulated
by the FSA or supervisors in other countries,
which set and monitor their capital adequacy.

The FSA has divided its definition of capital
into categories, or tiers, reflecting different
degrees of permanence of the capital, its
ability to absorb losses, where it ranks in the
event of winding up and whether there are
any fixed costs, i.e. obligations to pay interest
or dividends.

The Group’s core Tier 1 capital is represented
by: fully paid up share capital; reserves
(excluding revaluation reserves) and audited
retained earnings; less intangible assets and
other less significant deductions. Lower Tier 2
capital is represented by its subordinated
debt and revaluation reserves. Tier 3 capital is
represented by the post-tax profit in Brokerage
relating to the second half of the financial year
after exceptional Refco integration costs, and
deductions relating to material shareholdings.

Group’s regulatory Unaudited Audited
capital position 31 March 31 March
2006 2005

$m $m

Share capital and reserves” 2,785 2,138
Less goodwill and other intangibles  (1,556) (934)
Avallable Tier 1 Group capital 1,229 1,204
Tier 2 capital - subordinated debt 610 160
Tier 2 capital — revaluation reserves 70 -
Own funds 1,809 1,364

Tier 3 capital and other deductions,
interim trading book profits less
other deductions (10) 48

Group Financial Resources 1,899 1,412
Less Financial Resources Reguirement

(including liquidity adjustments):

* Asset Management (353) (394)
* Brokerage (1,033) 490
Group Financial Resources

Requirement (1,386} (884)
Net excess of Group capital 513 528

" excludss retainad profits for the second haff of the financial year as these wers

In the table below, the Group Financial
Resources Requirement represents the
minimum amount of Financial Resources
(regulatory capital} that the Group must hold
on a consolidated basis in order to mest the
capital adequacy requirements of the FSA.
This capital is intended to be available to
absorb unexpected losses and is calculated
in accordance with standard regulatory
formulae that relate primarily to credit and
market risk.

As from 1 April 2005, the Group's regulatory
capltal position was based on IFRS figures.
The main regulatory capital implication for the
Group of converting to IFRS is the
reclassification of unamortised sales
commissions from prepayments to intangible
assets. This has resulted in the Group's
regulatory capital headroom being reduced
by approximately $320 milion. Tier 1 capital
remains at a similar leve! to the prior year as a
result of the increase in retained earnings in
2008, after shareholder distributions and
share repurchases, being offset by an
increase in intangibles as a result of the IFRS
treatment of unamortised sales commissions
and an increase in intangibles resulting from
the Refco acquisition. Tier 2 capital has
increased by the issue of further subordinated
debt of $450 million in the year.

The increase in the Brokerage financial
resources requirement largely relates to the
additional requirements of the acquired Refco
businesses and to the growth in the existing
stock lending business in the US.

The Group is also required to maintain
adequate resources to ensure that there is no
significant risk that it cannot meet its liabilities
as they fall due i.e. to address liquidity risk.
While additional amounts of regulatory capital
are required in respect of less liquid assets,
holding capital does not form the principal
element of the Group’s approach to liquidity
risk management. Rather this is based on the
Group’s ability to access committed financing
facilities, as detailed in the ‘Available liquidity’
section of the Risk Management review.

Economic capital

Economic capital is a statistical risk
methodology that estimates the amount

of capital the Group needs to absorb very
severe unexpected losses. It is calculated
10 a confidence level consistent with the
Group’s minimum target credit rating for
credit, market, operational and business
risks, and takes account of the diversification
benefits within and between risk categories
and the Divisions.

Economic capital provides a consistent
metric which enables the aggregation and
comparison of risk between risk types and
Divisions. It does, however, have its limitations
and we are continuing to refine and develop
our economic capital methodology further.
Economic capital may, therefore, change due
to changes in the undertying risks and due to
improvements in our methodology for
measuring risks.

At 31 March 2006 the Group estimated
that its economic capital requirement was
$550 million. The composition of this capital
requirement by risk type and Division is
shown in the charts on next page.
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Economic capital by risk type
At 31 March 2006
92.8% Confidence interval, 1 year horizon

1 Market Risk
2 Credit Risk
3 Operational Risk

Total Economic Capital
$550 milion

Economic capital by division
At 31 March 2006
99.8% Confidence interval, 1 year horizon

=
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1 Asset Management
2 Brokerage
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Total Economic Capital
$550 milion

The Group uses a risk-adjusted capital
methodology to allocate capital across its
business activities. Each Division is allocated
the higher of its economic and regulatory
capital requirement together with an
additional allocation for a limited number of
other factors, principally goodwill and other
intangibles. These methods have been
applied in disclosing the segmental net assets
in Note 1(a) to the financial statements.

The Group will also use its economic capital
model as the basis for its ‘Pillar 2’ internal
capital adequacy assessment for regulatory
purposes when the Capital Requirements
Directive is implemented in 2007. These
regulatory changes are discussed further
on page 49.

Achievement of financial objectives

The Board believes that long-term
shareholder value will be achieved through
continued delivery of significant growth in
underlying earnings per share and the
maintenance of high levels of post-tax return
on equity. For this reason these two
measures continue to be the basis for the
Group’s financiel objectives and are also the
performance criteria used for the Group’s
long-term incentive schemes. The Group has
achieved these objectives in the current year,
as it has in each year since they were set in
March 2000.

Diluted underlying earnings per share has
grown by 18% over the last year and by
35% compound per annum over the last
five years. Underlying earnings represent

net management fee income from Asset
Management plus Brokerage net income.
This measure excludes the net performance
fee income from Asset Management, Sugar
Australia (now sold), goodwill amortisation
(not applicable under IFRS) and exceptional
items (a full reconciliation of underlying
earnings and underlying earnings per share
to their corresponding statutory figures is
shown in Note 8 to the financial statements).
Underlying earnings per share are lower
than total earnings per share but we target
the former measure when reviewing results
because it does not include performance
fee income which, although valuable to
shareholders, introduces volatility when
looking at year-on-year comparisons.
Long-term it is appropriate for the Group

to be judged on growth in diluted earnings
per share on total operations, including
performance fees (the statutory measure).
This measure has grown by 39% compound
per annum over the last five years, although
because of the increase in performance fees
earned, it has grown to a greater extent in the
year, up 48% on last vear.

As well as seeking growth that is profitable
and sustainable, our second financial
cbjective is to target an efficient capital
structure so as to maintain high levels of
post-tax return on equity whilst retaining a
strong Group balance sheet. The Group’s
post-tax return on equity for the year was
33.5%. This compares to 29.8% last year.
The increase results from an increase in total
post-tax profits, enhanced by a significant
level of performance fees earned in 2006,
partly offset by exceptional Refco integration
costs and by a high level of retained earnings
increasing the equity base.

Returns to shareholders

Total shareholder return is measured as the
change in the value of a share plus the value
of the dividends paid, assuming that the
dividends are reinvested in the Company's
shares on the day on which they were paid.
On this basis, the Group returned +84%
during the year, compared to the FTSE 100
return of +25% and a return of +62% from
our industry sector — General Financials. Over
the last five years the Group’s return to
shareholders has averaged +27% compound
per annum, compared to the FTSE 100
average return of +4% compound per
annum and the General Financials Sector
average return of +9% compound per
annum.

Summary of results

Profit before tax on total operations was up
17% to $1,236 million. Excluding exceptional
items, pre-tax profits increased 51% in the
year to $1,306 million. Underlying pre-tax
profit increased 15% in the year to $856
milion. The principal reason for the higher
increase in profit before exceptional items is
the significant increase in performance fees
earned in the year, In 2006 there was an
exceptional loss of $70 million, relating to
Refco integration costs, compared to an
exceptional gain of $195 million in 2005,
largely reflecting a fair value gain on the
conversion option component of the
exchangeable bonds.

The Group's profit before tax and exceptional
items by business segment is set out in the
table below:

2006 2005
Sm $m
Asset Management net management
fee income 700 594
Asset Management net
performance fee income 450 118
Brokerage - before Refco 177 148
Brokerage — Refco @1 -
Sugar Australia - 2
1,306 863

Income Statement

In order to analyse the performance of the
Group’s two principal businesses, the table
on page 37 provides a split of the Group’s
income statement into its divisional
compenents.

In accordance with IFRS there have been
some minor changes to the income
statement line headings. Commissions and
fees receivable are now shown under the
revenue heading and commissions and fees
payable are now shown as cost of sales,
Other operating income has been grossed
up to show gains and losses separately.

Asset Management - operating income,
costs and margins

Asset Management revenues have increased
by 47% over last year, reflecting the strong
growth in performance fees and the increase
in management fees derived from higher
levels of funds under management. Such
revenues relate principally to management
fees and performance fees, together with
brokerage and other fees, each based on net
asset values of the fund products. These
include risk transfer fees (on guaranteed
products); liquidity or cash management fees;
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Income Statement Asset
Management Brokerage Group Total

Year to 31 March 2006 $m $m $m

Revenue 1,851 1,643 3,494
Cost of sales (273) (1,018) (1,291)
Other operating gains 63 14 77
Other operating losses (26) @) (29
Total operating income 1,615 636 2,251

Administrative expenses (506) 517) (1,023)
Operating profit 1,108 119 1,228

Associates and JVs 33 - 33

Net finance income 8 37 45

Profit before tax and exceptionals 1,150 156 1,306
Exceptional items - (70) (70)
Profit before tax on total operations 1,150 86 1,236
Taxation (222)
Profit for the financial year 1,014

and valuation and registrar fees, Cost of sales
relate to upfront and trall sales commissions
and have increased by 26%, reflecting the
continued high level of sales in recent years.
This charge was split 38%:62% between the
amortisation of upfront commission and tralil
commission, broadly in line with the ratic in
the prior year.

Other operating gains mainly comprise gains
on ‘seeding’ investments in some of our
funds, gains on redemption-bridging activities
and due diligence fees. Other operating
losses mainly comprise some small
impairment and foreign exchange losses.
Administrative expenses, previously called
operating expenses, have increased by 31%
from $385 miillion in the comparative period to
$506 million. Of this amount, $231 million
(46%) are variable overheads, relating to
employee discretionary bonus payments. The
increase in administrative expenses in the
period results from a $86 million increase in
discretionary bonus payments with the
remainder from the investment in staff
recruitment and infrastructure to support the
growth of the business. Administrative
expenses comprise 31% of total operating
income. This operating margin is slightly
better than in recent years.

private investor and institutional products
respectively, which is a small improvement
over 2005. The performance fes/FUM margin
reflects the underlying performance of the
Group’s products during each accounting
period. Performance fees from institutional
fund products tend to be lower as these
products target lower returns (and lower
volatility).

In the income statement table above,
associates and JVs are the post-tax
contribution (previously, under UK GAAP, the
pre-tax contribution was recorded) from
financial interests in Affiliated Managers and
includes both established managers, such as
BlueCrest, and new managers. BlueCrest
contributed $13 million to net management
fee income and $18 million to net
performance fee income in the year.

Brokerage - operating income,

costs and margins

Brokerage acquired certain parts of Refco’s
brokerage business in November 2005. The
table below shows Brokerage's income
staterment for 2006 split between the existing
business and the acquired Refco business.

Brokerage Income

Statement Existing Brokerage
business Refco Total
The table at the bottom of this page shows Year to 31 March 2006 $m $m $m
an analysis of net management fee income =Yp— 1497 145 1643
and net performance fee income over the Cost of sales ©23) (©8) (1.018)
last five years together with the margin ratio, ! ) ’
as a percentage of average funds under Other operating gains 14 - 4
management (FUM) in each period. Net Other operating losses 8 - &
management fee income includes the fee Total operating income 585 51 636
income described above less all sales Administrative expenses (459) (58) 517
commissions payable, finance costs and all Operating profit/(ioss) 126 @ 119
overheads not aliocated to performance fees.  associates and Jvs _ - -
Net performance fee income includes the fee i france income/(expense) 51 (14) 37
income detailed above less those overheads -
) Profit/(loss) before tax

allocated to performance fees, which almost 414 exceptionals 177 @ 156
entirely relate to employee performance Exceptional ftems B 70) (70)
compensation. Profit/{loss) before tax
In 2008, the net management fee income/ on total operations 177 Gl %
FUM margin was 2.1% and 0.8% for
Asset Management margins 2006 2005 2004 2003 2002
Net management fee income ($m) 700 594 459 280 168
Management fees/FUM 1.6% 15% 1.4% 1.3% 1.9%
Net performance fee income ($m):
First half of year 166 31 55 54 48
Second half of year 284 88 181 124 31
Full year 450 119 236 178 79
Performance fees/FUM 1.0% 0.3% 0.7% 0.9% 0.9%
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In Brokerage, revenue arises from those
businesses where Man Financial acts as
intermediary and also from those businesses
where it acts as a matched principal broker,
such as foreign exchange, securities, metals
and energy trading. Income earned on
segregated customer balances, which are
held off balance sheet, is included within the
revenue line as it is deemed that such income
is akin to an administration fee.

The increase in revenue over the comparative
period was 36% (or 24% excluding Refco),
reflecting the continued recruitment of
producer teams, growth in market share and
the benefits of active markets. Profitability
was also enhanced by the rise in US interest
rates in the year.

Cost of sales increased 40% (or 27%
excluding Refco) and relate to fees charged
by the exchanges, fees paid to other
brokers, rebates to introductory brokers
and commissions paid to internal producer
teams. There is no fixed element of these
commissions; they are all based on sales
volumes or profit contributions.

Other operating gains comprise gains on
selling some surplus exchange memberships
and some small foreign exchange gains.
Other operating losses mainly relate to some
small impairment losses.

Administrative expenses in Brokerage have
increased 36% (or 20% excluding Refco)
from $381 million in the comparative period
to $517 million ($459 milion excluding Refco).
Of the administrative expenses, $58 million
relates to variable employee compensation.

The table below shows an analysis of the
profit and administrative expenses margins
in Brokerage, excluding the exceptional
Refco integration costs. The administrative
expenses/income margin increases in 2006
as a result of the operating income in the
acquired Refco businesses not covering
overheads. In 2007, the benefits of the
Refco integration are expected to result in
the administrative expenses/income margin
improving significantly. Excluding Refco,
the modest increase in the administrative
expensas margin in 2006 is aimost entirely

the result of the impact of the change in the
US dollar/sterling exchange rate applied to
the significant sterling expenses of
Brokerage’s London operations.

Other income statement amounts

Net finance income of $45 million arises on
non-segregated cash balances and
investments in Brokerage and on surplus
cash balances and margins on loans to funds
in Asset Management, offset by interest
expense on long-term debt to finance
acquisitions and working capital requirements.
These reguirements increased following the
acquisition of the Refco businesses. This
resulted in net finance income decreasing in
Brokerage in the second half of the financial
year.

The exceptional item relates to Refco
integration costs. The total integration costs
incurred to 31 March 2006 amounted to
$80 million, although only $70 million is
recognised in the income statement in 2006;
the remainder relates to amortisation of
retention costs paid to administrative staff,
which are spread over the core integration
period of seven months following the
acquisition and the balance of these
payments will be recognised in the income
statement in the first half of 2007.

Retention payments of $23 million were made
to traders following the Refco acquisition, to
secure the value of the consideration paid to
the Refco estate for customer relationships.
These payments are not considered to be
integration costs (and are therefore not
classified as exceptional items) but are deferred
and charged to the income statement as
ongoing costs over the period in which the
traders are committed to give their services to
the Group, so as tc match the cost with the
revenue streams directly generated by those
traders. The cost included within administrative
expenses in 2006 amounted to $3 million,
with a further $14 million expected to be
recognised in the income statement over the
next three years.

In addition, building construction and

infrastructure costs totalling $21 million are
expected to be incurred in accommodating
Refco employees into Man's existing office

Brokerage margins 2006
excl.
Total Refco 2005 2004 2003 2002
Net operating income plus net interest income ($m) 673 636 528 481 335 244
Administrative expenses ($m) 517 459 381 361 260 189
Net profit ($m) 186 177 148 120 75 55
Administrative expenses/income 76.8% 72.2% 72.0% 75.1% 77.6% 77.5%

in the above table the figures for 2002 to 2004 are as they wers preserited under UK GAAR The 2005 and 2006 figures are on an IFRS basis. Restating years 2002 to 2004 on an

IFRS basis would not give rise to any significant differences.

Refco integration costs 2006 2007 2008 2009 2010-2015 Total
Sm $m $m $m $m $m
Retention/incremental bonuses 29 12 - - - a1
Redundancy/severarice 27 - - - - 27
Professional fees 7 - - - - 7
Other integration costs 7 - - - - 7
Total exceptional costs 70 12 - - - 82
Trader retention costs 9 8 5 1 - 23
Bullding construction costs - 3 3 3 12 21
Total Refco integration and other
costs relating to the acquisition 79 23 8 4 12 126

buildings. These costs will be capitalised and
charged to the income statement as ongoing
costs over the remaining pericd of the lease
contract for each office (4-9 years).

There are not expected to be any other
significant integration costs incurred in 2007,

The tax charge for the year amounts to

$222 million (2005: $173 milion). The
effective rate on profit before tax and
exceptional items is 20.2% (2005: 20.0%).
The bulk of the Group’s profits is earned in
Switzerland and the UK and the current
effective tax rate is consistent with this profit
mix. The exceptional tax credit of $42 million
is comprised of $22 million tax relief relating
to the exceptional Refco integration costs and
$20 million relating to the reversal of tax
liabilties made in previous years following an
agreement with HM Revenue & Customs with
respect to the Group’s transfer pricing
arrangements.

The growth in the Group’s profitability has
resulted in a significant increase in earnings
per share in the year. Full details of earnings
per share are given in Note 8 to the financial
statements.

Cash flow

Net Group cash inflow for the year was

$467 million, before shareholder distributions,
driven off strong cash generation from
operating profit. The statutory cash flow
statement, which is presented in a different
format, is given in the financial statements.

Cash flows in the year $m

Operating profit {pre-amortisation

and depreciation) 1,359
Increase in working capital (365)
Taxation paid (180)
Net capital expenditure and

financial investment (385)
Gther 38
Cash inflow for the year before

shareholder distributions 467
Dividends paid 221)
Share repurchases (230
Cash inflow for the year 16
Cash inflow from share placement

and other shares issued 238
Cash inflow from net movements in borowings 398
Increase in cash, net of bank overdrafts,

in the year 652

The increase in working capital in Asset
Management relates to a $221 million
increase in investments in fund products.
This relates to seeding investments,
investments to aid short-term rebalancing

of the funds and to short-term redemption
bridging activities. Partly offsetting this, loans
to funds have decreased by $86 million.

The remaining net increase in working capital
largely relates to Brokerage, reflecting the
impact of the acquired Refco businesses
less a decrease in the rest of the business
as Brokerage was holding a higher propaortion
of its liquid assets in cash {rather than short-
term investments) in comparison to the prior
year-end.

The impact of the acquired Refco businesses
on the Group’s cashflow in the year was a
cash outflow from operations of $560 million
1o fund working capital. This was partly

offset by proceeds from selling Refco market
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been partly funded by equity ($215 million
share placement) and partly by debt.

Net capital expenditure and financial
investment comprise: consideration paid to
acquire Refco of $297 million; net additions
to the capitalised amount of upfront sales
commissions and other intangibles of

$126 million; less net proceeds of $65 million
from disposals, less purchases, of non-
current investments, such as the sale of
market seats acguired from Refco; and

the remainder largely relating to expenditure
on tangible fixed assets, mainly office
refurbishment and IT systems.

In the table left, ‘Other’ relates to net interest
received of $62 milion, dividends receivable
from associates, joint ventures and other
non-current investments of $44 million, less
other minor net cash outflow adjustments of
$68 milion.

Balance sheet

The Group’s balance sheet remains strong.
At 31 March 2006, shareholders’ equity

was up 32% at $3,569 million. The increase
in the year relates to a share placement of
$215 million, following the Refco acquisition,
and retained earnings of $563 million, after
shareholder dividends and share repurchases
of $451 milion. At 31 March 2006 the Group
had a net cash position of $1,301 million
{2005: net cash position of $1,011 million).

To give more transparency to the Group's
balance sheet, a segmental balance sheet by
business is shown on this page.

Applying the Group's capital allocation model
gives capital allocations to Asset Management
and Brokerage of $1,687 milion and

$593 million respectively. In the segmental
balance sheet table, the implied Group’s
surplus capital of $1,297 milion has been
allecated in the Asset Management figures.

The acquisition balance sheet of Refco is
shown in Note 30 to the financial statements.
The Refco acquisition and the growth in the
futures and stock lending businesses in
Brokerage has the effect of increasing both
current assets and short-term creditors by
$7 bilion. In addition, there has been a

$221 milion increase in investments in fund
products in Asset Management. The
continued success of the loans to funds
externalisation programme in the year has
resulted in loans to funds decreasing by

$86 million to $419 million at the year-end,
despite the high level of sales in the year. The
programme to externalise loans to funds is
discussed in the ‘External financing initiatives’
section in the Risk Management review.

During the year the Group extended its debt
maturity profile and further diversified its
sources of funding through a $50 million top-
up to its existing subordinated loan issue to
the US private placement market and through
the issue of a $400 million subordinated
floating rate note, which has a 10-year final
maturity with a call option in year five. Further
details are given in the ‘Available liquidity’
section in the Risk Management review.

vidn Finahclal Ine., d vo sdisidiary OF ine
Group was served on 8 May 2006 with a
Complaint by the receiver for Philadelphia
Alternate Asset Fund ('PAAF") and associated
entities. PAAF investors incurred trading
losses as a resutt of alleged wrongdoing

by a trading manager of PAAF. Man Financial
acted as one of the brokers to PAAF,
executing and clearing trading instructions
given by PAAF, and as such does not
consider that it is responsible for the losses
suffered by PAAF investors. Accordingly,
Man Financial will vigorously defend the
proceedings brought against it. In addition
the Commodity Futures Trading Commission
(CFTC), the applicable US regulatory

agency, is conducting an investigation into
the PAAF losses and Man Financial has been
cooperating with the CFTC in the provision
of information and testimony about the
trading activities it carried out on behalf of
PAAF. This investigation has not yet been
concluded. These matters are not expected
to have a material financial impact on the
Man Group.

Accounting standards and policies

The Board and the Audit and Risk Committee

regularly review and update where
appropriate the Group's accounting policies
and disclosures. The consolidated financial

Urne 1n accordance witr pPollcies COnsisient
with IFRS, which comprise financial reporting
standards and interpretations issued by the
International Accounting Standards Board
and its commitiees, as adopted by the
European Union as at 31 March 20086.

The Group's principal accounting policies
are detailed in the financial statements on
pages 75 to 80. The preparation of financial
statements in accordance with IFRS

requires the use of certain critical accounting
assumptions. It also requires management
to exercise its judgement in the process of
applying the Group’s accounting policies.
The areas requiring a higher degree of
judgement, or complexity, or areas where
assumptions and estimates are significant

10 the consolidated financial statements

are in goodwill and other intangible assets,
customer segregated balances, the fund
entities of which the Group is the investment
manager, the exchangeable bonds issued by
the Group, taxation and pension obligations.
These items are discussed in section B of the
Group’s principal accounting policies note on
page 75.

Segmental balance sheet at 31 March 2006 Asset Group
Management Brokerage Total
$m $m 3m
Non-Current Assets
Property and eguipment 34 42 76
Goodwil 773 61 834
COther intangible assets 373 175 548
Associates/JVs 232 10 242
Other investments €6 158 224
Deferred income tax assets 21 17 38
Naon-current receivables 36 9 45
Total non-current assets 1,535 472 2,007
Current Assets
Loans to funds 419 - 419
Trade and other receivables 414 14,212 14,626
Current tax assets 6 5 i
Derivative financial assets - 5 5
Short-term investments 444 5618 6,062
Cash and cash equivalents 1,069 1,756 2,825
Inter-clivisional balance 142 (142) -
Total current assets 2,494 21,454 23,948
Non-Current Liabilities
Long-term borrowings 475) (1,022) (1,497)
Deferred tax liabilties Q) (31) (34}
Pension obligations (18) (7 (35)
Restructuring provisions - (6) 6)
Derivative financial liabilities (45) (48) ©1)
Other creditors M ] 3)
Total non-current liabilities (542) (1,124) (1,666)
Current Liabilities
Trade and other payables {292) (20,129) {20,421)
Derivative financial liabiities @ @ 4
Bank loans and overdrafts 1) (26) @7
Taxation (208) (52) 260
Total current liabilities (503} (20,209} (20,712)
Net Assets 2,984 593 3,577
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Risk is inherent in the Group’s business

and activities. Our ability to identify, assess,
monitor and manage each type of risk

to which the Group Is exposed is an
important factor in our financial soundness,
performance, reputation and future success.

The sections below describe our approach

to risk management. The first section is
applicable to all risks and covers the Group’s
risk governance structure, risk management
process and its risk appetite. The second
section explains the way in which Man
categorises tisks and principal factors that
drive each type of risk faced by the Group and
the measurement and processes for mitigation
of these risks. The final section discusses
future developments in risk management.

Effective risk management has always been
central to the Group’s business mode! and
the Group has continued to make significant
investments in enhancing its risk
management capability during the year. This
is in response both to the growth in the
business and to changing regulatory
requirements. The enhancements include the
development of an earnings volatility mogel
for Asset Management to complement the
economic capital model, which was also
subject to further refinement and deeper
integration with the strategic planning
process. Improvements also included
revisions to risk policies and delegation of
authority and limit structures.

There are seven key elements in the Group’s
risk management process:

Risk strategy and appetite
¢ Setting the overall direction and objectives
for risk management.

Risk governance

o Setting risk policies, delegated authorities
and limits consistent with the risk strategy.

» Establishing clear functional responsibilities,
reporting lines and committee structures for
the management of risk.

¢ Ensuring appropriate skills and resources
are applied to risk management.

Risk infrastructure

¢ Establishing and continually refining the
necessary infrastructure to support the risk
management process including systems,
data, tools, management information and
external disclosure.

Risk idertification

¢ Assessing the potential impact on the
Group of internal and external factors that
might give rise to a direct or indirect loss or
demand for liquidity.

Risk measurement

* Using a range of methodologies including
value-at-risk, risk of worst loss, stress
testing, scenario analysis and qualitative
assessment and judgement to assess the
potential impact and likelihood of the
identified risks arising on both an
independent and aggregate basis.

risk profile against its risk appetite,
exposures against limits, losses, and other
risk related incidents, compliance issues
and the effectiveness of the Group's
internal controls.

Risk mitigation

¢ Taking informed decisions on the nature
and extent of risk to retain and on the
appropriate internal control environment
needed to manage risk.

Risk governance

Responsibility for the overall framework of risk
governance and management lies with the
Board of Directors. The Board is respensible
for determining risk strategy, setting the
Group’s risk appetite and ensuring that risk is
monitored and controlled effectively. It is alsc
responsible for establishing a clearly defined
risk management structure with distinct roles
and responsibilities.

Within that structure business managers are
accountable for all the risks assumed within
their areas of responsibility and for the
execution of appropriate risk management
discipline within the framework of policy and
delegated authority set out by the Board.
The principle of individual accountability and
responsibility within a disciplined approach to
risk management is an important feature of
our culture.

Independent and objective assessment and
monitoring of risk is provided by various risk
control functions at both Group and Divisional
levels. These risk control functions include the
Group Risk department, risk management
professionals embedded within each Division,
Legal and Compliance departments in each
Division and Internal Audit. Close attention is
paid to the formal segregation of duties within
business units and there are independent
reporting lines for the key risk, compliance
and finance functions. In addition, the
processes which turn a risk decision into a
concluded transaction — verification,
confirmation, reconciliation, valuation,
payment and settlement are carried out by
functions that are distinct from those which
make the risk decision. The key
responsibilities of core functions in this regard
are explained in more detail in the sections
that follow.

in addition to individual responsibilities for risk
management there is a structure of committees
that, under authority delegated from the
Board, have formal responsibility for and
powers in relation to defined aspects of risk
management. These are llustrated in the
chart which also shows their key responsipilities
in relation to risks faced by Man.

Risk appetite

Risk appetite is the quantum and type of risk
that it is appropriate for the Group to bear.
The Board regularly reviews and sets this in
the form of nine risk appetite statements,
which it sets in the context of the Group’s
capacity to bear risk and the requirements of
various stakeholders, including those
constraints set by the regulatory framework.

The risk appetite statements, which are

summarised below provide the benchmark
against which the Group's risk profile is
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Committee (GRC). Risk appetite also forms
the basis for the calibration and setting of the
delegated authorities and financial limits for af
aspects of market, credit and liquidity risk.

The Group’s nine risk appetite statements
address both quantitative and qualitative
aspects of risk taking. Although
measurement of risk is essential, it is
impossible to quantify some risks with
any accuracy and numbers alone cannot
show all aspects of risk. Qualitative
judgements, therefore, are also a critical
component of the Group’s risk appetite
and related monitoring and controi
processes.

The quantitative risk appetite statements

address:

o Maximum tolerance for unexpected
loss (economic capital at 95%
confidence level).

o Minimum credit rating, measured by
minimum capital surplus over
economic capital required at 99.8%
confidence level.

o Minimum regulatory capital surplus.

o Earnings volatility tolerance.

o Ability of the Group to meet peak
stressed liquidity requirements without
recourse to anything other than
committed financing facilities or free
cash balances to a confidence level of
99%.

The qualitative risk appetite statements

address:

° Regulatory risk.

° Reputation risk.

o QOperational risks in the execution of
business plans.

o Risk related decision making,
especially in relation to new business
opportunities.

The Group’s medium-term plan is also
reviewed by the Board and GRC and
subjected to sensitivity analysis to assess its
impact on the risk appetite metrics.

Risk categorisation
The Group categorises risk as shown in the
chart opposite.

Strategic and business risks

Risk identification

These are the risks that the Group’s
profitability may be ercded by changes in the
business environment or by failures in its
choice of strategy or execution of strategy.
They are inherent to Man’s business model
and how well this is adapted to the business
environment in which we compete. Strategic
risk is distinguished from business risk in that
it includes risks that are considered to arise
over a longer timeframe and, should they
arise, to be long lasting and fundamental in
their effect whereas business risk is
considered to be more of a cyclical
phenomenon. Both risks would be
manifested by an unexpected decline in
revenues which could not be offset by a
corresponding reduction in costs. They also
include the reputation impact on the business
model of events arising in the other risk
categories.
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Strategic and business risks in Asset

Management include:

¢ Persistent poor performance affecting the
alternative investments sector generally or
the specific funds managed by Man;

¢ Regulatory change which significantly
impacts the attraction of alternative
investments for either private or institutional
investors;

¢ An inability to access capacity in underlying
investment management content;

e Concentration or over-dependence on 100

few business relationships, either in terms

of distribution channels cr after-sales

product service provision; and

Margin pressure due to market

consolidation or entry of a dominant new

competitor, particularly in the fund of funds

business.

These scenarios may singly or in combination
negatively impact new sales and product
margin levels, and also increase redemption
rates on existing products.

Similarly Brokerage is exposed to the risk of
volume or margin pressure for reasons that
include:

* A general decline in volumes in the markets
and products in which Man offers
execution and clearing services;

* Margin pressure due to market conditions;

¢ Diminishing client franchise due to either
disintermediation by exchanges or other
competitors applying innovations in
technelogy; and
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¢ Macro-economic changes such as a fall
in interest rates, which would reduce the
income earned on balances held on behalf
of customers.

Corporate risks include:

* The consequences of a failed or poorly
executed acquisition,

* |ncreases in the effective corporate tax rate;

¢ A prolonged fall in the value of the US
dollar, the currency in which most of the
Group’s revenues arise, against either
sterling or, to a lesser extent, the Swiss
franc; and

* The risk of losing key pecple or teams
resulting in the loss of corporate knowledge
or capability that is not readily replaceable.

Our reputation is a key component of our
ability to achieve our strategic objectives.

In common with other financial services
businesses, our success depends not only
on the effective management of the risks
outlined above, but also on the maintenance
of our reputation among many stakeholders -
our staff, shareholders, investors in funds,
intermediaries, lenders, regulators, key
business partners and the general public —
for the way in which we conduct our
business. The Group’s activities are also
subject to oversight by market regulators

in many countries and the Group Is lead-
regulated on a worldwide basis by the
Financial Services Authority in the UK.




referred to above, and the underlying drivers
of such risks, are monitored by management
and regularly discussed at Divisional and
Group Boards. The potential impact of these
risks on the Group's earnings is modelied
through specific stress scenarios as part of
the planning process.

In the course of Man's continuous and
detailed monitoring of industry, competitive
and regulatory themes, we do not see any
current indications that our business is not
well adapted to the business environment
in which we compete. The fundamental
downside strategic and business risks as
broadly defined above (under 'Risk
identification’) have not impacted our
business during the period under review.
The Group also holds economic capital to
the extent that such evaluations identify the
possibility that, in aggregate, the Group’s
revenues are insufficient to cover its costs
{excluding the effect of any possible losses
resulting from any of the other risk
categories). Since a Group loss did not arise
in any of the scenarios of extreme shocks
that were modelled, it is not considered
necessary to hold capital for business risks.
This result is due to the Group's low cost-
income ratio of 45%.

Risk mitigation

An annual strategic planning process is
carried out within the Divisions and at Group
level. The Board is responsible for
determining the long-term strategy and the
markets in which the Group wil operate. The
planning process includes qualitative and
quantitative assessments of the risks inherent
in the divisional medium-term plans and
downside stress tests to ensure that
adequate capital and liquidity would be
available in the event of any of the strategic
risks crystallising. Regular reports are
provided by management to the respective
Divisional Executive Committee or Board and
10 the Group Board on the Group’s progress
in respect of key strategies, plans and any
initiatives to mitigate specific strategic risks.

Monthly financial reporting to the Board
includes comparison against budget and
forecasts for the full financial year, together
with a review of key performance indicators.
This review includes regular monitoring of the
cost to income ratio in each Division. Monthly
business updates are also provided in writing
to the Board by the chief executive of each
Division. Any material capital or non-budgeted
expenditure also requires approval by the
Board.

Mitigation is also provided by the
diversification of the Group's business
between the Divisions and geographically.
Within Brokerage, the revenue stream is
diversified between financial products and
within Asset Management between the
private investor and institutional segments
and across several fund styles.

Significant acquisitions require approval by
the Board in addition to due diligence by the
Group's corporate finance team and review
by the GRC. A disciplined process is applied
to ensure the rapid and effective integration of
all acqguisitions and, as a result, the
businesses acquired from Refco have been

Business risk is also mitigated to the extent
that the costs of the Group are variable with
respect to revenues. The bonus pool, which
in 2006 amounted to 28% of total operating
expenses (2005 - 25%), is directly
proportional to an agreed internal measure of
profit and so provides this element of
mitigation.

Since revenues are principally in US doflars,
appropriate hedges, using mainly forward
foreign exchange contracts are put in place
for the following year in accordance with
criteria approved by the Board to fund non-
dollar expenses that can be forecast with
reasonable certainty.

Reputation risk necessarily requires a
somewhat different approach from other
risks. Man has established several policies
and procedures to ensure that high standards
of ethical conduct are applied across its
business globally. These address issues such
as our responsibilities to investors and
customers, sales and trading practices, new
products, potential conflicts of interest,
money-laundering, ‘know your customer’
requirements, ‘whistle-blowing' and
confidentiality and privacy. During the year the
Group developed a Corporate Responsibility
Manual and Ethical Policy, which are
described in more detail in the Corporate
Responsibility Summary Repert. These
policies and procedures are reviewed
frequently to ensure that they remain
consistent with our high standards and meet
or exceed regulatory requirements.

The Group aims to ensure that appropriate
structures are in place to protect the interests
of investors in the funds managed by the
Group and regulatory compliance is a major
focus across the Group in terms of business
practice, culture and employee awareness.

Operational risk

Risk identification

Operational risk is the risk that the Group
suffers a loss directly or indirectly from
inadequate or failed internal processes,
people, systems or external events. It is
inherent in all the Group's business and
support activities, and cormprises a large
number of disparate risks including losses
resulting from events such as human error,
IT failures, fraud, legal risk and external
threats. It does not include the indirect
conseqguence for the Group’s reputation
and any losses resulting from this, which
are treated as a component of business risk.

Losses can arise from:

e Process failures involving, for example, in
Asset Management breaches of investment
mandate, prospectus errors, valuation or
modelling errors or, in Brokerage, the credit
and collateral management or settlement
processes or errors made in placing
customer orders on the market;

¢ Software or hardware failure, project risk in

relation to critical IT developments and

breakdowns of information security;

Compliance failure from, for example, mis-

selling or a breakdown in anti-money

laundering controls;

Fraud from internal or external sources or

from ‘rogue trader’ activity;
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personnel or employee-relatea litigation;
¢ Legal risks from inadequate contractual
documentation; and
* External events leading to the loss of a
critical site or a failure by a major provider
of outsourced services.

Risk measurement

The Group has developed a scenario
approach to address, at a high level, the
potential effect of low frequency/high impact
events and the amount of capital the Group
should prudently hold to cover these risks.
The scenarios are based on management
judgement, supported and validated by
relevant external loss information and any
internal loss or ‘near miss' experience. They
have been developed jointly by risk
professionals and line managers and have
been subject to refinement during the year
including incorporating the effect on the
Group’s risk profile of the businesses acquired
from Refco and by assessing the effect of
insurance mitigation on the potential loss
profile.

At a more detailed level, risk and control
assurance is facilitated by Group Risk in
conjunction with managers within the
Divisions on the risks and related control
effectiveness within their areas of
responsibility. These risk assessments are
subject to review by Internal Audit and the
overall framework is validated by Group Risk.

Management is responsible for preparing and
reviewing key risk indicators. These are
discussed at monthly meetings of each
Divisional Risk Committee together with
reports relating to any operational losses or
significant ‘near misses’ experienced by each
Division.

The Group has not suffered any material
operational losses during 2006. However, it is
subject to a legal claim from the Receiver of
Philadelphia Alternate Asset Fund and
associated entities. This is discussed further
in the ‘Contingent liabilities’ section of the
Financial Review.

Risk mitigation

Our approach is not designed to eliminate
operational risk, but rather to identify the
areas in which it might arise and to contain it
within acceptable limits through the
application of effective controls. The Group
continually looks to improve its internal
controls. Chief Operating Officers in the
businesses have a particular responsibility in
this regard and have played a prominent role
during the year in initiatives to strengthen risk
management across a range of areas
including further automation of critical
processes and extension of business
continuity arrangements. Regulatory
compliance functions have also been
strengthened in both Divisions. Ultimately the
management of operational risk is dependent
on the high importance that we attach to the
integrity of the internal control environment
and the application of sound management
judgement.

Key components in the operational risk
framework applied across the Group include
the principle that prime responsipility for its
management lies with the line management
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and controls as well as risk and control
assurance, reporting of key risk indicators
and the investigation of losses, operational
incidents and errors referred to above. Careful
attention is also given to segregation of duties
in the business units. In addition, the Board
has established a clear organisation and
reporting structure, with business units
operating under clearly defined policies and
within written levels of delegated authority,
including requirements to report losses and
‘near misses’ to a standard Group template
and to escalate issues to the appropriate
function or committee.

The Group’s processes are dependent on the
integrity and robustness of its IT systems and
significant resource is devoted to protecting
the resilience of these systems. This includes
formal business continuity plans and
appropriate remote data back-up and
disaster recovery facilities for each of Man's
key locations to ensure the rapid recovery of
business critical systems and functions in the
event of disruption at any key location.
Business continuity arrangements are
regularly updated and tested to ensure their
effectiveness.

The system of internal control is subject to
regular review by Internal Audit, based on an
audit programme approved annually by the
ARCom. The programme is focused on the
businesses and processss that are most
significant in terms of the Group's risk profile
and where there are key controls on which
the Group relies to contain that profile. This
prioritisation of work is influenced by any
recent losses or incidents experienced by the
Group or in comparable areas by third parties
and by any significant changes in markets,
geographic locations, products and business
processes or major new initiatives or projects.
The programme was also changed during the
year to include a review of the systems and
controls relating to the businesses acquired
from Refco. The results of this review are
summarised in the section on Internal Control
in the Corperate Governance section.

Within Asset Management a structure of
investrment committees is responsible for
determining, monitoring and overseeing
internal and external investment management
processes and compliance with investment
management mandates. In addition, a
separate function is responsible for the
independent valuation of, or review of, third
party valuations of fund products.
Compliance with local regulatory and legal
requirements and appropriate Group policies
is monitcred by compliance teams
embedded within each Division.

Asset Management maintains a programme
of independent validation that its processes
and controls have operated as defined and
required. This includes extensive use of SAS
70 certification and other reviews by third-
party experts in relation to the processes that
are critical to providing services to the funds.

Within Brokerage, the use of taped customer
lines, rapid confirmation of customer orders
and real time reconciliation of positions with
exchanges minimises the risk of errors. The
Division has undertaken a major project to
integrate the businesses acquired from Refco
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integration process is now largely complete.

The Group has also purchased insurance
cover from a number of third-party insurers
for both physical and business interruption
risks, as well as various financial and liability
insurances. The Group maintains and
continues to develop dynamic insurance
programmes to respond to its identified
operational risk profile. The approach is
designed to maximise breadth of cover and
certainty of response in respect of key third-
party liabilities as well as proprietary asset,
business interruption and personnel related
EXPosures.

Credit risk

Risl identification

Credit risk is the possibility that the Group
may suffer a loss from the failure of
counterparties, customers or borrowers to
meet their financial obligations to the Group,
including failing to meet them in a timely
manner. It includes the risks that the Group
may suffer a loss as a result of guarantees
issted or commitments given to third parties,
as a result of settlement failure or because of
country risk. The direct taking of credit risk in
order to earn a return is not a central feature
of the Group's business; rather credit risk
arises as a result of activities that support the
Group’s business model in both Divisions. In
Asset Management the Group is exposed to
credit risk mainly in respect of its lending to
funds and indirect risk in respect of
contingent exposures to third party lenders to
the funds, which are explained further below.

The Group provides short-term loans,
predominantly on an uncommitted basis, to
certain composite fund products principally
for the following purposes:

* To provide bridging finance where investors
are offered an enhanced liquidity service
and the Group holds shares in funds for
the period between making the redemption
payment to the investor and receiving
payment from the manager of the
underlying funds;

¢ As part of the regular rebalancing of fund
of hedge fund products where funding
is provided to bridge a timing mismatch
between making payments to increase
holdings in some underlying hedge fund
investments and the receipt of redemption
proceeds from exiting underlying hedge
fund investments;

* To provide leverage to funds that has not
been provided by external parties, typically
in the early stages of a fund life or in
respect of small funds where it is more
difficult or not cost effective to obtain
external financing; and

¢ For some funds to meet margin calls where
cash is not available in the fund and
without the fund having to sell assets or
close positions.

External financing of funds is usually sought
from major financial counterparties in various
structured forms including OTC contracts. In
previous years when executing these
transactions the Group, in a few instances,
granted a small first risk of loss guarantee to
the external provider.
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return of capital at maturity of the product by
highly rated and internationally recognised
banks. In most cases, the guarantee is fully
collateralised by US Treasury zero coupon
bonds or bank deposits and there is no
residual risk to the Group. On a small number
of products, a non-defeased structure has
been utilised whereby the bank will provide
a guarantee with no, or reduced, collateral
being provided up front. in exchange Man
has provided a first risk of loss guarantee

to the bank, up to a level of 5% of the
aggregate face value of the bonds
outstanding.

Brokerage is primarity an intermediary and
matched principal business offering execution
and trading services, mostly in exchange
traded products. For execution-only
customers, the sole credit risk arising is that
of collection of commissions receivable after
invoicing. The credit risk for cleared customers
is In paying variation margin to the exchanges
before receiving it from customers. Most
customers are required to cover initial and
variation margins with cash and must pay
any margin deficits within 24 hours. In line
with market practices, Brokerage provides
unsecured credit lines to some customers for
initial and variation margin.

Brokerage is also exposed to the risk of
default by counterparties in respect of
positions held with these counterparties.
These are mainly exchanges, clearing houses
and highly rated and internationally
recognised banks. The risks include both pre-
settlement and settlement risk. Pre-settlement
risk is the possibility that, should a
counterparty default on its obligations under a
derivative contract, the Group could incur a
loss when it covers the resulting open
position because the market price has moved .
against the Group. Settlement risk is the
possibility that the Group may pay a
counterparty, such as a bank in a foreign
exchange transaction, and fail to receive the
corresponding settlement in turn.

The Group and its Divisions are also exposed
10 counterparty risk with respect to deposits
placed with various banks. Country risk is a
particular form of credit risk and arises from
the possibility that a financial transaction or
obligor will fail to complete according to its
anticipated terms as a result of political or
economic failure, action or embargo imposed
on or by a specific country.

Risk measurement

Loans were provided to 85 funds at 31 March
2006 and amounted to $419 million (2005:
loans provided to 99 funds and amounted to
$505 million). As a result of the Group’s
modelling and management of the risks
associated with these loans (which are
described in more detail below) the Board is
confident that the probability of the Group
incurring a loss is remote. The de-gearing
process (referred to in the ‘Credit risk
mitigation’ section below), a critical control
over the risk, has been triggered in eight
funds where the Group has been the provider
of leverage since this process began in 1996.
All of these funds have re-geared since the
de-gearing process was initiated. The Group
has never incurred any credit losses on loans
made to funds.



million) have peen given to external lenaers
10 eight funds. These would normally be
triggered if the de-gear process failed

to ensure that these funds could return the
contractually guaranteed amount to its
investors at maturity. Risk modelling
techniques indicate that the probability

of the Group incurring any loss from these
guarantees is less than 0.5%.

Brokerage had, at 31 March 2006, granted
credit lines to customers which amounted
to $929 milion (2005: $927 million).

At 31 March 2008, $660 milion (2005:
$711 million) of this amount related to initial
margin that customers were not required
o cover with cash collateral and the
remainder related to credit lines given for
variation margin. Utilisation of these lines at
31 March 2006 amounted to $661 million
{2005: $373 million), of which $622 million
(2005: $350 million) related to initial margin.
In addition customers owed Brokerage,
largely in respect of margin calls and
commissions receivable for execution
business, a further $102 million at

31 March 2006 (2005: $99 million).

Brokerage has experienced only small losses
from credit risk amounting to $2.2 miflion in
2006 (2005: $2.4 miliion;.

The Group’s credit exposures arise both in
relation to contractual positions which are
essentially fixed in amount (such as bank
deposits or loans to funds) and also in relation
to derivative contracts whose value changes
as market prices change. For such derivative
contracts, the credit risk does not depend
just on the current value of the contract, but
also on the potential value of the exposure
(net of any margin held as collateral) at any
point during the time harizon of the contract.
The Group uses a stochastic model to
assess the potential or stressed value of such
exposures and these are used as an input
into its evaluation of credit risk in its economic
capital methodology. The majority of the
Group’s credit exposures are to highly rated
counterparties, as illustrated in the chart on
page 43, and the annual risk of loss on such
amounts was estimated as around $275
million at a 99.8% confidence leval.

Risk mitigation

The Group’s aggregate lending to funds and
the amount it lends to an individual fund are
subject to limits approved under delegated
authorities from the Board. The individual
limits are lower than the single large exposure
limits that the Group must comply with under
regulatory requirements. The risk exposure

is modelled extensively before any credit is
extended to a fund and the Group’s lending
is predominantly repayable on demand.

Leverage is monitored dally for these different
fund products and a review is triggered if
levels approach certain pre-defined multiples
of prevailing trading company net asset value
or ‘risk capital’. These multiples are derived
from computer supported models that
calculate proprietary risk indicators, similar to
value at risk, which provide an estimate of
risk, based on the positions held and margin
exposures, sector investments, extreme
associations between manager returns and
individual, or typical, manager volatility and

positions guickly, Man can conngently
manage its credit risk exposure.

The same risk monitoring and controls apply
equally to those fund products which borrow
externally and these support the Group’s
contingent exposures under first risk of loss
guarantees.

The amounts owing to Brokerage by
customers and counterparties are largely in
respect of instruments, such as futures and
other derivative contracts, whose value
changes as market prices change.
Accordingly Brokerage monitors both current
exposures, computed by reference to the
mark-to-market value of positions, and
potential futures exposures, computed by
reference to stressed values based largely on
modelling of the effect of extreme market
movements on these values.

In Brokerage, a key control to mitigate credit
risk on cleared business is the initial margin
paid by customers as a deposit before they
can commence trading. Brokerage uses
software to test the adequacy of intial
margins and, where appropriate, sets margin
requirements at higher levels than those
requested by the exchanges to minimise
credit risk. Most customers are required to
cover initial and variation margins with cash.
Client activity levels are monitored daily to
ensure credit exposures are maintained in
accordance with agreed risk limits. Daily and,
if required, intra-day margin calls are made on
clients to reflect market movements affecting
client positions. Stress testing is performed
to evaluate the effect of potential market
movements on customer positions and may
result in customers being asked to reduce
positions. The Division reserves the right to
liquidate any customer position immediately
in the event of a failure to meet a margin call,

Credit lines to Brokerage customers are
approved by the Brokerage Division Credit
Committee or GRC in accordance with
delegated authority limits set by the Board.
All credit lines are reviewed at least annually.

Counterparty exposures are typically with
major exchanges or highly-rated and
internationally recognised banks. Many of
these exposures are subject to netting
agreements which reduce the net exposure
to the Group. Limits for counterparty
exposures are based on the creditworthiness
of the counterparty and are subject to
approval by either the Brokerage Division
Credit Committee or GRC in accordance with
delegated autherity limits set by the Board.
The credit risk is diversified between
customers and counterparties across a wide
range of markets. The majority of customers
and counterparties are based in OECD
countries. The Group grades countries
according to its perception of risk and limits
for aggregate stressed exposures 10 countries
are set by the GRC in accordance with
delegated authority limits set by the Board.
The credit risk management processes in
both Divisions are subject to regular review
by Internal Audit.
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Market rsK IS the pessiility that the aroup
may suffer a loss resutting from the fluctuations
in the values of, or income from, proprietary
assets or liabilities. It includes losses on those
assets or liabilities arising from fluctuations in
interest rates and exchange rates. The Group
does not take market risk for the purpose of
earning a return on that risk as a central
feature of its overall business model; rather
this risk arises from supporting activities in the
business of each Division.

Asset Management is exposed to market risk
on proprietary investments in various fund
products. These include seed capital
provided to a new manager, where Man
purchases shares in a fund before selling
them to third party investors or redeeming
them at a later date, typically holding the
investment for a period between six and
twelve months. Proprietary holdings are also
taken in established funds in order to test a
new model, market or instruments, revised
software or changes in investment processes
before exposing third party investor money
to these changes. For certain funds, Asset
Management will also buy shares from
investors between the fund'’s quarterty dealing
dates, and will hold these shares until they
can be sold to a third party investor or
transferred into another product structure

or redeemed. This enhanced liquidity service
is discretionary and does not, therefore,
constitute market-making.

Asset Management is also exposed to market
risk as a result of the contingent exposures
that arise from committed purchase
agreements (CPAs) entered into either in
relation to the enhanced liquidity offered

to investors in certain fund products or to
certain external providers of leverage to fund
products. In the past, when obtaining such
external financing, the Group sometimes
entered into CPAs under which, in the event
of certain default clauses being triggered,

the third party lender has the right to require
Man to purchase the fund shares held as
collateral. If a third party purchaser cannot be
found for such shares, these would become
a proprietary holding of the Group which is
exposed to market risk for the period, which
can be up to 4'/2 months, between issuing a
redemption notice and the redemption date.
No new CPAs were entered into in relation to
external financing of funds during the year
and the value of such CPAs has declined
significantly as explained in the section on
external financing initiatives below.

In most markets Brokerage acts as an
intermediary, resulting in limited market risk
to the Group. The exceptions are intra-day
positions in foreign exchange, fixed income,
metals and energy markets where Brokerage
acts as principal and there may be time
delays between opening and closing a
position. The Division may also maintain
small positions overnight in these markets.

The Group’s net assets are exposed to the
effect of movements in the exchange rate
between the US dollar and other currencies
10 the extent that the Group has net assets
or liabilities in currencies other than the US
dollar. The effect of exchange rate variation
on revenues and expenses is considered a
business risk and is discussed further above.




credit exposures
Year ended 31 March 2006

1 Unrated

2 CCC+ and below
3 B-toBB+

4 BBB-to BBB+

5 A-to At

& AA- or better

The rating scale is based upon
the Groupis internal risk ratings
and is presented on an S&P
equivalent basis.
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of customers. In this respect, an increase in
short-term interest rates is bengficial to the
earnings of the Division. This Is considered a
component of business risk and is discussed
further above.

The Group's earnings are potentially exposed
to the effect of movements in interest rates to
the extent that there is a mismatch between
floating rate deposits and other investments
and fixed rate borrowings. However, it is the
Group’s policy to hedge this risk and, after
taking into account interest rate swaps, there
was little net exposure to interest rate
movements in either 2005 or 2006 (other than
the exposure in Brokerage referred to above).

Risk measurement

Proprietary investments in fund products at
31 March 2006 amounted in aggregate to
$509 million (2005: $238 million), including
$13 million resulting from the provision

of enhanced liquidity to investors (2005:
$26 million).

The Group assesses the risk on these
investments using a risk of worst loss
methodology, which is similar to value at
risk. The Group asseses the risk on these
investments by jointly modelling the style
allocations of the investments on forward-
looking assumptions. Market stress
correlations are reflected by using the
empirically observed relationship between
styles through time. A high percentile of the
resulting worst loss distribution is taken and
using this methodology, the annual risk of
ioss in the Group’s continuing activities was
modelled at $56 million at 31 March 2006 at a
99.8% confidence interval (2005: $25 million).

At 31 March 2006, the aggregate risk of loss
to which the Group was exposed through its
normal practice of providing monthly liquidity
to investors and its CPAs with external
lenders amounted to $77 milion (2005:

$71 milion) using the same annual risk of loss
methodology 1o a confidence level of 92.8%
and after taking into account the contingent
nature of these exposures and the likelihood
of them arising.

The gains and losses from all proprietary
investments are included within Asset
Management net performance fee income
and in 2006 a net gain of $36 million was
recorded (2005: $25 million). The Group
recorded a net gain on these holdings in
8 out of 12 months in 2006 {(2005: 9).

Note 10(a) to the financial statements shows
exposures that give rise to net currency
gains and losses recognised in the income
statement. As that note shows, unmatched
net assets are not significant.

Risk mitigation

Limits are placed on proprietary investments
in funds, both at the level of the individual
fund and in aggregate. These limits are set

in accordance with delegated authorities
approved by the Board. A series of risk
measures relating to these investments is
reviewed regularly (usually weekly) and
appropriate action is taken if the risk deviates
from predetermined tolerance bands.
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seeks to obtain external funding without the
requirement to provide a CPA to the third
party lender. GRC approval is required for
any new external loan to a fund that is
subject to a CPA.

Tight limits are also imposed on the net
positions that can remain open at the end of
each day in Brokerage in the products traded
as principal such as the metals, foreign
exchange, fixed income and energy markets.
Monthly stop losses are applied where
potential losses are considered material.

The stop loss is monitored daily and, if
triggered, the relevant imit on net positions is
either reduced or cancelled for the remainder
of the month.

Liquidity risk

Risk identification

This is the risk that the Group, even if it has
adequate capital resources, does not have
sufficient financial resources that can be used
to enable it 1o meet its obligations as they fall
due, or can secure them only at excessive
cost.

Group funding and liquidity risk is managed
centrally. The Group finances its operations
from the cash flow generated by its
operations, bank borrowings on both a
committed and uncommitted basis and
through finance obtained from the wider
capital markets. Substantially all of the
Group’s borrowings are via Man Group plc
(the Company) cr its two central finance
subsidiary companies, which on-lend to other
subsidiaries in the Divisions.

In ordinary circumstances Brokerage is self-
financing with the inflows of initial margin and
variation margin received from customers and
counterparties capable of meeting the outflows
of margin payments to exchanges and other
counterparties. In stress scenarios Brokerage
may find it necessary to utilise the Group’s
bank fagilities to mest exceptional cash
outflows. These would typically result from a
situation in which there has been a settlement
failure in respect of a large transaction or in
circumstances where there have been very
large movements in market prices and there is
a requirement to pay significant amounts of
margin before an equivalent amount has been
collected from customers. They could also
arise from a much greater drawdown of credit
lines by those customers to whom Brokerage
has granted credit.

Within Asset Management the principal usage
of liquidity is by the funds themselves. While
the majority of this funding is provided by
external parties, the Group also provides
some of the credit used by the funds, as
explained in the ‘Credit risk’ section.

Risk measurement

Liguidiity risk is assessed by means of stress
testing and scenario analysis. The effect of
each of the factors referred to above which
drive the level of funding that the Group might
be called on to provide to the Divisions is
considered against the background of eight
scenarios. The scenarios, which were
developed by Group Risk in conjunction
with the Divisions and approved by the
GRC, included the effect of major adverse
market movements, extreme levels of



Total 1 ile;r 1-3years 4-5years 5 yeéfs
$m $m

$m $m $m
Short-term bank dept 484 464 - - -
Long-term bank debt 2325 - - 2325 -
Exchangeable Bond 707 - - 707 -
Senior Private Placement 300 - 45 145 110
Subordinated Private Placerment 210 - - 210 -
Subordinated FRN 400 - - 400 -
Total facilities 4,406 464 45 3,787 110

net redemptions in Asset Management,
substantial increases in margin levels at
exchanges, a major settlement failure
and various triggers of defautt provisions
within CPAs.

The parameters of the scenarios were
determined through a combination of
statistical analysis and the application of
experienced judgement to provide what is
felt to be a prudent view of what could
happen in the relatively remote circumstances
defined by the scenarios. The analysis also
considered the time period over which and
the time zone in which the liquidity demands
might arise as well as the currency and
geographic location. These were compared
with the availability of funding from the
Group’s committed bank lines and the free
cash balances that would be available to the
Group in the event of a severe liquidity stress.

On the basis of these parameters, the
analysis shows that the Group can meet the
required liquidity under any of the stress
scenarios with a confidence level of 99%
solely from its committed bank facilities and
free cash balances. The Group can meet
modelied liquidity requirements to higher
levels of confidence than 99% if it chooses
to use some of the other mitigants that are
available and are under its complete control.
These are discussed further in the section
on ‘Risk mitigation’ below. Since the tenor
of external loans to funds is typically shorter
than the term to maturity of the related funds,
the Group has considered the possibility
that it may not be able to roll over or find
alternative providers of such funding in time
in the event that one or more providers of
this funding did not wish to renew. On the
basis of the maturity profile of the external
loans, the number of competing providers of
such funding and, utimatety, since the Group
would be under no obligation to replace
external funding with loans of its own, the
Board is confident that this does not result
in unacceptable liquidity risk.

Risk mitigation

The liguidity risk management framework and
significant related policies are reviewed and
approved by the GRC, Board and ARCom
and these bodies are informed monthly about
the Group’s current and prospective liquidity
conditions. They are also responsible for
approving settlement limits for individual
counterparties under delegated authorities
approved by the Board.

The short-term tactical management of
liquidity takes place largely within the
Divisions, which also provide Group Treasury
with forecasts of their likely future cash flows
and any requirements for funding from the
Group’s central facilities.

The Group’s overall approach is to provide
sufficient liquidity to be able to meet, from its
available facifities and free cash balances
under stressed scenarios, the planned
requirements of the business to a 989%
confidence level. More extreme liquidity
stresses are to be met from other
mechanisms under the Group's control. The
guiding principle is to ensure that funding
(both directly to the Group and to the funds
managed by the Group) is obtained from
diverse markets and providers and with a
range of maturities. This is to ensure a stable
flow of financing and to provide protection in
the event of market disruption.

The amount of the potential fiquidity
requirement is assessed through the scenario
process discussed above. Group Treasury is
responsible for securing the appropriate
funding to meet this requirement.

The Group also has a contingency funding
plan in place under which a Funding

and Liquidity Taskforce would meet in
circumstances of extreme liquidity stress to
consider the actions that the Group should
take to manage its funding requirements.
These actions could include the recall of loans
to funds which are, substantially, discretionary
facilities repayable to the Group on demand.
The plan was tested on two occasions
during the year using hypothetical scenarios
involving a major market movement and
significant redemptions. The tests were

used to confirm the effectiveness of the
contingency funding plan and also to identify
and address any operational issues with its
implementation.

Available liquidity

At 31 March 2008 the Group had total
factities of $4.41 billion (2005: $4.05 bilion)
of which $2.67 billion (2005: $2.77 billion)
was unused. The bank credit facilities total
$2.79 billion of which 88% are committed.

The table (above) summarises the Group's
available facilities (drawn and undrawn) by
maturity as at 31 March 2006 based on final
stated maturity.

The tenor of the Group’s debt has not
changed significantly over the past year.
Only 11% of our debt now has a maturity
of less than one year, versus 14% last year.
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June 2008. There are no circumstances
under which we would expect this facility
would not be available for use.

The Group has a £400 million ($707 milion)
seven-year Exchangeable Bond with a
coupon of 3.75% which can be called by the
Group from its fifth anniversary in November
2007 in certain circumstances. Its final
maturity is in 2009, The Group also has
$300 million of senior debt by way of a
private placement in the US which has a
series of maturities as shown in the table
above. This is in addition to $160 million of
subordinated debt issued in the US private
placement market in March 2004, which has
a 10-year final maturity with a call option in
year 5. This latter debt qualifies as Tier 2
capital for regulatory capital purposes.

During the year the Group issued a further
$450 million of Tier 2 capital. This was
comprised of a $400 million US dollar
denominated subordinated FRN issued in
September 2005 and a $50 million
subordinated Private Placement issued in
August 2005. Both of these new financings
have 10-year final maturities with a call option
at year 5. The Group also has uncommitted
bilateral facilities of $334 million (2005:

$370 million). These faciltties are all on broadly
similar terms to the main syndicated facility
and are renewed annually.

The Group has had excess liquidity since
closing the $400 milion FRN in September
2005. The excess funds have been held on
deposit in the banking market.

External financing initiatives

There is an element of leverage in many of
the private investor product structures and
also for some of the products provided to
institutional investors. The Group continues to
arrange for provision of this requirement from
external providers on behalf of these fund
entities. The more temporary bridging funding
requirements of fund entities are typically
provided by the Group.

At 31 March 2006 the funds had borrowings
from the Group totalling $0.4 billion (2005:
$0.5 billion), a further $0.7 billion from two
collateralised fund obligations (2005: $0.7
billion) and borrowings totalling $8.1 billion
from 26 banks (2005: $8.8 bilion). The
Group, as a matter of policy, now seeks to
pre-arrange the funding requirements for the
private investor fund products, thus avoiding
the need for the Group to provide the initial
funding for funds shortly after launch.

The Group now seeks to obtain external
funding without the requirement to provide
any CPA to the third party banks. At

31 March 2006 the CPAs in place in respect
of third party loans to funds amounted to
$1.0 billion (2005: $3.8 billion).

Ratings

The Group’s long-term senior debt ratings

are A- from Fitch Ratings and Baa1 from
Moody's, both with stable outlooks. During the
year both Fitch and Moody's reaffirmed their
ratings. The Group aims to maintain a rating
of at least BBB+/Baa1 over the long-term.




inJune £V« e oasel LOMmmitiee Or
Banking Supervision issued a new capital
adequacy framework (referred to as Basel Il),
which is intended to replace the existing
framework for determining regulatory capital.
In Europe, Basel Il will be implemented via the
Capital Requirements Directive (CRD), which
will apply to credit institutions and investment
firms. This was approved by the European
Parliament in September 2005 and member
states must implement the requirements of
CRD from 1 January 2007.

The changes will be embadied in the FSAS
rules and guidance and the FSA published a
consultation paper in April 2006 setting out its
proposed approach to the implementation of
the EU directives.

The new capital framework will consist of

three ‘pillars’:

e Pillar 1 sets out the alternative approaches
for calculating capital, including a new
category to cover operational risk;

e Pillar 2 requires firms to provide their own
internal assessment of capital requirements
and which deals with the supervisory
review process; and

¢ Pillar 3 deals with disclosure and market
discipline.

The Group has, since September 2003,
been carrying out a programme, which is
integrated across all its principal businesses
and locations, to ensure that it will be

ready for the changes to the regulatory
requirements including both quantitative
aspects relating to regulatory capital
calculation and qualitative aspects relating

to systems and controls. The qualitative
aspects will also address changes to ensure
compliance with the Markets in Financial
Instruments Directive, which is due to be
implemented by 1 November 2007. This
programme forms part of a broader evolution
in the Group's risk management framework to
ensure that it meets what the Board regards
as best practice for asset management and
brokerage businesses.

The Group intends to adopt the Standardised
Approach for calculating its regulatory capital
requirement under the CRD. It will change

to these new rules at a date in 2007 in
accordance with the transitional provisions
proposed by the FSA. Quantitative modelling
shows that the regulatory capital requirement
is likely to increase, principally as a result of
the introduction of the new category relating
to operational risk, However, current forecasts
indicate that the Group will continue, including
in various stressed scenarios, to have capital
surplus to regulatory requirements when the
new rules take effect in 2007.
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a separate and detailed Corporate
Responsibility Report, which will be released
prior to our Annual General Meeting. This
section of the Annual Report is, therefore, a
condensed summary of the full report. Any
readers seeking a full understanding of our
enhanced Corporate Responsibility
programme should consult the full report.

We define Corporate Responsibility as
follows:

“To commit to and evidence, where possible,
our high standards of business behaviours
both corporate and individual, which underpin
the reputation of our Group and which create
and maintain trust in and loyalty to our Group
by all of our stakeholders.”

The approach to the creation of cur
Corporate Responsibility programme

In last year's report we mentioned that we
had initlated a major review of our Corporate
Responsibility programme. At the outset we
engaged directly with representatives of our
key stakeholders to enable us to develop a
programme which would address our
stakeholders’ expectations and desire for
transparency while protecting our intellectual
property.

This was a valuable exercise which delivered
some key messages as to their expectations.
The following is a summary of these messages
and our response to them.

¢ The programme should be led from the

very top of the organisation and our Board

must be fully engaged and committed to it.

Corporate Responsibility should clearly be

integrated into our overall governance

structure.

- A Board Corporate Responsibility
Committee has been formed and
integrated into our overall risk
governance architecture. Membership of
this Commiittee includes our full
Executive Director team, relevant Group
Heads of Department and is chaired by
our Group Chairman, Harvey McGrath.

Qur people are one of our key stakeholders.

- We genuinely believe that our reputation
is held in trust by our people — our
pecple not only represent our brand,
they are our brand. Our policies and our
conduct reflect this.

* We must be transparent in all of our
interactions with our stakeholders,
particularly in our reporting.

— Within the Corporate Responsibility
programme we have clearly set out
our communication methodology and
strategies including the creation of a
dedicated Corporate Responsibility
website.
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Group.

— We have consolidated the ethical
compeonents which were previously
contained in a number of differant policy
documents and created a detailed
ethical policy which has been built
around our four core values of:

- integrity

- excellence

- performance
— innovation

Corporate Responsibility should underpin

and enhance the management of

reputation risk.

- Qur policies and programmes have been
created around the relationship of our
core corporate values and our behaviour
to our reputation and our reputation’s
relationship to brand and goodwill - as
ilustrated opposite.

Corporate Responsibility should be a

vehicle to de-mystify our business

- Our main Corporate Responsibility
Report describes our business model,
our businesses and relevant related
business processes. We have also
described how they are organised and
managed and the policy and governance
architectures which underpin them.

Quantifying our Corporate Responsibility

performance is essential for the

programme to be credible.

-We have developed and published clear
processes for the identification,
acquisition, analysis and reporting of our
Corporate Responsibility and related data.
We have also identified and aligned key
performance indicators to our key
Corporate Responsibility categories.

It is not feasible within this summary report to
demonstrate our detailed responses to each
of the above; however, the details can be
found by consulting our full Corporate
Responsibility Report which will be available on
our Group website (www.mangroupplc.com) as
well as in hard copy format.

Key Corporate Responsibility
achievements

We have made significant progress in our
Corporate Responsibility agenda over this
past year.

Key highlights include:

¢ Corporate Responsibility Programme

—the creation of a global integrated
Corporate Responsibility programme;

—the creation of a dedicated Corporate
Responsibility policy manual. These
policies focus on key areas of stakeholder
interest in great detail, for example, our
‘People’ policies alone comprise over 100
individual policy statements. This manual
will be available for public access via our
Group website;

—the creation and publication of our Man
Group Global Ethical Policy, which is also
available on our Group website. This
policy has been issued to all staff globally;

—the creation of a dedicated Corporate
Responsibility website with public access
is in the final stages of preparation;

-the publication of a separate and detailed
Corporate Responsibility Report; and

—the development of a dedicated
Corporate Responsibility data gathering
and reporting IT system which is
integrated with our core risk reporting
systems.
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Qur people

Qur permanent employee numbers’
expanded significantly due to the acquisition
of certain Refco businesses by Man Financial.

Year on year
2006 increase % 2005

Man Group 3,006 55% 2,849
Refco 1,570 N/A -
Total 4,576 60.6% 2,849

' The figures differ slightly from the employes numbers shown in other pants of this
Annual Report. This is due @ our using only our year-end permanent empioyes
numbers in the calculation of our Carporate Responsitiity performance. This is
consistent with last year's approach,

However, the Refco acquisition occurred too
late in the year for us o be able to integrate
and include the former Refco employees in
our detailed reporting of our Corporate
Responsibility performance for this financial
year.

The employee data which follows, therefore,
excludes the newly acquired Refco employess.

Employee turnover

Our year-on-year employee turnover
remained low at 14.5% compared with
14.4% last year. We believe this figure is
encouragingly low for the financial services
sector and in the context of the growth in our
business.

Gender analysis

The number of female employees increased
by 4.5% year-on-year. 31% of our workforce
is now female.

Age profile

The age profile of our workforce remains
consistent with last year, with the majority of
our people being in the 30-39 bracket.
Almost 9% of our people are aged 50 or over.

Length of service

The average length of service of our
employees is particularly encouraging in the
context of our growth, with over 11% having
served for over 10 years and 33% for over
5 years.

Geographical headcount

Our geographical headcount split remains
relatively constant year-on-year even with an
increase of 5.5% (excluding Refco) in our
headcount.

Human Rights

This year we formally signed up to the United
Nations Global Compact ‘10 Principles’. We
have also developed and published detailed
policies on Human Rights and diversity, which
are available on our website.
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The provision of a safe working environment
is fundamental to the welfare of our people,
members of the public, our visitors and our
contractors.

Over this past year, our focus has been on
puilding on the significant progress of the
previous vear.

Key achievements this vear in our London

offices include:

¢ The introduction of ‘walk about’ safety
reviews, which include interaction with
employees at all levels;

* The creation of a detailed Health and
Safety policy which has been circulated to
our teams globally;

s Improved safety signage both in terms of
visibility and fire proofing;

* Intensified fire warden training and the
appointment of additional wardens;

¢ Continuous improvement of building
standards (eg. safer floor surfaces and
improved security lighting);

¢ Improved performance monitoring and
reporting.

The Governance of Heallh and Safely

In terms of corporate governance, health and
safety is very much integrated into the overall
Corporate Responsibility architecture. In the
UK, responsibility for environmental and
health and safety governance rests with the
Administration Department.

Outside of the UK, the local Chief Executive
or Chief Operating Officer is responsible for
all local health and safety matters and for the
implementation of our health and safety
policies.

In terms of Health and Safety incidents in
London, there were two reportable incidents
(requiring outpatient treatment and four days
work absence) and four non-reportable
incidents (which reguired outpatient
treatment).

The environment

As a service company we have a relatively
low environmental footprint. We do not,
however, regard this as a cause for
complacency as we believe that all
companies have a clear duty te take account
of their environmental impact and respond
appropriately in order to minimise the impact.
¢ This year:

- having announced last year that we had
committed to paying a premium 1o
switch to a ‘green’ electricity tariff in our
London head office, the impact of this
has been very positive in that our CCe
emissions have reduced significantly
year-on-year;

- we have improved our COz emissions
monitoring in all of our locations and will
be commissioning specialist external
professional assistance to guide us in
this initiative;

- we have developed a new environmental
policy architecture and adopted a
system of measurement that captures
relevant data;

- we have extended our data reach in that
we are now able to capture more data
with improved granularity in more of our
locations. We still have some work 1o do
in this respect;
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responsible disposals to paper, bottles,
cans, print cartridges, redundant
furniture, cardboard (from May 2006
owing to delays in machinery delivery),
light bulbs, plastics, metals and
redundant electrical equipment.

Our environmental performance for the
year may be summarised as follows:

Qur Carbon Footprint

We have analysed our footprint by our
utilities emissions and our air travel
emissions as follows:

Our overall CO= emissions per employee
reduced by 21% year-on-year from

4,890 kg to 3,716 kg primarily due to our
committing to a ‘green’ tariff for our
London head office electricity. This
reduction was partially offset by an increase
in air travel as described below.

The movement in our air travel kilometres
(UK, US and Switzerland) per employee
showed an increase from 9,222 to 9,786,
which represented a 6.12% increase
year-on-year.

This increase was driven primarily by our
acquisition of some of the Refco
businesses with some offset derived from
relocation of management and improved
discipling in terms of Group and divisional
communication strategies.

Further details of our consumption of
water, electricity and gas, as well as waste
recycling, can be found in our separate
Corporate Responsibility Report 2006.

Our future commitments

During the current year we have agreed the

following significant environmental initiatives

which will be implemented during our

financial year 2007:

— to become carbon neutral in respect of
our global CO: emissions

- we are encouraging all our people and
their families to become carbon neutral.
We will be offering to make a matching
contribution to the cost of their families’
carbon offset.

Procurement
The following was achieved in the year,

pr
.
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edominantly in the UK:

Instigated, enhanced and expanded our
procurement training and communication
programmes;

Created a dstailed procurement policy;
Developed a procurement code of practice;
Incorporated Corporate Responsibility
considerations into our procurement
process;

Promoted group-wide consensus on the
concept of centralised purchasing where
appropriate and relevant;

Improved data gathering and analysis of
purchases by supplier which has improved
our negotiating position;

Taken on the servicing of building
equipment {g.g. air-conditioning) internally
via our Building Management Group and
achieved considerable savings and
improved efficiency;
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Procurement Principles; and

¢ Introduced a contracts database to
facilitate harmonisation of contract terms
and the negotiation of contract renewal or
alternatives.

Conduct of business and customer
relationships

Introduction

How we conduct our business both in terms
of perception and reality is fundamental to
maintaining our performance, success and
reputation in the markets and communities in
which we operate and serve.

This year we have:

» Developed clear policies refating to all cur
customer and related interaction;

¢ Reviewed and enhanced our compliance
architecture and policies;

» Strengthened our management team

through a combination of focused

restructuring, empowerment and

improved leadership;

Enhanced our data gathering, analysis and

reporting, particularly those relating to

Corporate Responsibility;

Embedded our new integrated Group

Global Ethical Policy;

Developed more detailed policies regarding

our business and trading practices;

¢ Improved and enhanced our systems and
procedures in respect of the management
of transactions, compliance, menitoring
and reporting; and

s Enhanced our internal and external
communications and reporting.

Complaints to Man Financial concerned
primarily very minor process issues.
Complaints to Man Investments were mainly
due to postal delays on contract note
documentaticn. The numbers include, where
appropriate, those received by telephone,
facsimile, e-mall, letter and face-to-face and
cover any expression of dissatisfaction. The
enhanced global logging and reporting
system is intended to capture all expressions
of customer dissatisfaction however minor.

Customer complaints Average per month
Man Financial 82
Man Investments 218
Total 30
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resuiting in entorcement action by a reguiator
occurred during the year. In Man Financial,
apart from one fine of $100,000 relating to a
technical interpretation of the ‘net capital’
rules in an incident in 2002, which was
settled during the year, regulatory fines, none
of which related to sales practice issues, (the
average of which was less than $1,000)
totalled 45. These related primarily to minor
processing/administration issues at various
exchanges.

One significant event, which is addressed in
mare detail in the Financial Review, is that
legal proceedings have been instigated
against Man Financial Inc by the Receiver
acting for the creditors of the Philadelphia
Alternative Asset Fund.

Community )

The global communities in which our
businesses operate and our pecple live and
work are important stakeholders in our
business.

Total Group charitable donations in the year
amounted to $6.8 million of which $5.9 million
was in cash and the balance in management
time.

We believe in a ‘joined-up approach’ in our
support of the community. For example, the
Trustees of the Man Group plc Charitable
Trust as well as our peopie are encouraged to
become directly involved in the activities of
the causes we support. In this way we
believe we achieve value above simply
making financial donations; our people use
their skills to make a real and tangible
difference to cur communities by engaging
and becoming directly and personally
involved with them.

Our engagement with our Annual Charity,
Kids Company, was very successful and in
addition to the $178,000 direct contribution,
our people organised a number of fund
raising events. A number of our staff continue
to be involved directly with Kids Company
continuing the many hours our Trustees,
Senior Executives and staff gave over the
last year.

In the US we gave $250,000 to our main
charity, Meals on Wheels, with a further
$350,000 to a wide range of primarily staff-
nominated charities.

In Switzerland, through our Swiss employee
charity committee, we donated $80,000 to
Kids of Africa, a charity which builds
orphanages in Uganda and trains the local
people to run them.

Exceptional donations were also made in
respect of, Hurricane Katrina, the South Asian
Earthguake and the London bombings.

Regarding sponsorship, we continued our
support of the Man Booker Prize, the Man
Booker International Prize, the Man Hong
Kong International Literary Festival and
Saracens Rugby Football Club.
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We will continue to support similar themes to
previous years but will increase the level of
funding available for cur community based
initiatives.

We believe it is fairer formally to share our
budget for supporting the community in a
more balanced way between our people and
our shareholders — put simply, the more
income and profits we generate, the more will
be available for our community activities.

In keeping with our growth, size and
profitability, we have introduced a new and
highly innovative formula, which will apply
from the current financial year, for determining
future charitable giving which has been
agreed on the basis of a pre-bonus pool
formula which translates into the following
profit before tax basis:

- 2.5% of Man Investments' net
performance fee income

plus

- 0.25% of Man Investments’ net
management fee income

plus

- 0.2% of Man Financial's brokerage
ore-bonus pool profit before tax

— no limit on the ‘upside’

- downside guaranteed to be no less than
0.5% of Group pre-tax profits.

We believe that this approach firmly aligns
with our core values and philosophy of
‘philanthropy and private enterprise in
partnership’ and will enable us to look
forward to more sustainable and longer term
support for those essential community
causes we are committed to.

Staff matching and GAYE schemes continued
this year and details of these and our
community activity can be found in our
Corporate Responsibility Repart 2008.

New Annuel Gherity for 2008/7

The Richard House Children’s Hospice is cur
charity of the year for the coming year. We
are also continuing to support the success of
our engagement with last year’s charity of the
year, Kids Company, and will be funding
them at $45,000 for a further three years and
a number of our people will continue to be
involved with them.

e |




. .
T P P




LI -

OO On O1Ve 013

dHHR dURE JHHR JHHN

10 11 12 13

57 Man Group plc Annual Report 2006



Committee

54, joined Man in 1980 from Chase
Manhattan Bank. He was appointed to the
Group Board in 1986, became Chief
Executive in 1990 and was appointed
Chairman in March 2000.

2 Stanley Fink

Chief Executive

Chairman, Wan nvestments

48, a chartered accountant, joined Man in
1987 as a director with specific responsibility
for mergers, acquisitions and treasury,
becoming Group Finance Director in 1992.
He was appointed Managing Director of Man
Investments in 1996 and then Chairman in
2002. He became Group Chief Executive in
March 2000.

Directer end Company Secretary

48, a solicitor, joined Man in 1983 from the
investment banking industry, having worked
at Morgan Grenfell and Citicorp. He became
head of Corporate Finance & Corporate
Affairs and Company Secretary in 1996, He
was appointed to the Group Board in 1997
and became Finance Director in May 2000
and in addition was appointed Deputy Group
Chief Executive in November 2005 in
recognition of his wider role within the Group.

4 Kevin Davis

Managing Direclor, Man Financial

45, joined Man'’s Brokerage division in 1991
where he became a Managing Director in
1897. He was appointed to the Group Board
in April 2000. He is a director of LCH.Clearnet
Group Limited and a member of the CFTC
Global Markets Advisory Committee (USA).
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inclegencent non-executive directlor,
Chairman of the Audit and Risk
Commiitee

53, a chartered accountant, was appointed a
non-executive director in January 2001. She
is currently a non-executive director of Friends
Provident plc, Gallaher Group plc and Land
Securities Group plc. Prior to that she spent
20 years working in investment banking,
latterly as a Managing Director of Donaldson,
Lufkin & Jenrette Inc. in New York.

6 Glen Moreno*t

Senlcr independent director

62, was appointed a non-executive director
in 1994. He is a director and former Chief
Executive of Fidelity International, Chairman
of Pearson plc, a trustee of The Prince of
Liechtenstein Foundation and of Liechtenstein
Global Trust. Previously he was a group
executive and policy committee member of
Citicorp and Citibank.

INCepenaent non-executive cireclor,
Chairman of the Remuneration
Committes

61, was appointed a non-executive director
in January 2002. He has held a number of
senior executive positions in the fund
management industry, most recently as group
managing director of Henderson plc until its
acquisition by AMP in 1998, retiring from
Henderson in 1998. He was joint Chairman
of the Society of Investment Professionals
from 1999 to 2001 and is an Honorary Fellow
of the Faculty of Actuaries. He is a non-
executive director of Martin Currie Income &
Growth Trust Plc.

8 Jon Aisbitt*s

Independent non-executive director

48, a chartered accountant, was appointed a
non-executive director in August 2003. He
was a Partner and Managing Director in the
Investment Banking Division of Goldman
Sachs and has 20 years' experience in
international corporate finance. He is a non-
executive director of Ocean Rig ASA, listed
on the Oslo Exchange.
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\ndependent non-executive cingclior

48, a chartered accountant, was appointed a
non-executive director in March 2004. Since
June 1998 he has been Finance Director of
Hanson PLC. He joined Hanson in 1996 as
Group Treasurer. Previously, he held several
positions in treasury and finance at Abbey
National plc.

* Member of the Nomination Committee
§ Member of the Audit and Risk Committee
T Member of the Remuneration Commitiee
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with the audited financial statements for the
year ended 31 March 2006. Directors’
responsibilities are set out on page 64.

Principal activities, business review

and results

Man Group plc (‘the Company’) is the holding
company for the Man group (‘'the Group’).
Detalls of the principal operating subsidiaries
are set out on page 125.

As required by the EU Accounts Modernisation
Directive, we have included the requirements
of the Business Review in: the Group
Overview on page 11; a review of the external
environment, key strategic aims, drivers and
performance measures in Asset Management
and in Brokerage on pages 15 to 23 and
pages 27 to 31 respectively; the financial
analysis and review sections, including capital
and risk management on pages 35 to 49;
and in the Corporate Responsibility Summary
Report on pages 52 to 55.

The audited financial statements of the Group
appear on pages 75 to 124. The Group profit
for the year amounted to $1,014 million
(2005: $885 million).

Dividends

The directors recommend a final dividend of
54.6 cents per ordinary share giving a total of
85.8 cents per ordinary share for the year.
Subject to sharehclders’ approval at the
Annual General Meeting, the final dividend
will be paid on 25 July 2006 in sterling at the
rate of 29.12 pence per share 1o shareholders
on the register at the close of business

on 7 July 2008. The shares will be quoted
ex-dividend from 5 July 2008. The Dividend
Reinvestment Plan will be available in respect
of this dividend.

Share capital

Details of movements in the share capital of
the Company are given in Note 24 to the
financial statements. During the year, the
Company purchased in the market for
cancellation 8,551,000 of its ordinary shares
of 18 cents each at a total cost of £128 million
{$230 million), giving an average repurchase
cost of £15.01 per share. All repurchasing
was undertaken at share prices that were
earnings enhancing. These transactions
represented some 2.8% of the issued ordinary
share capital at 31 March 2006. As at 15 May
2008, the Company has an unexpired authority
from last year's Annual General Meeting to
repurchase further shares up to a remaining
maximum of 25,480,832 ordinary shares.

The Board considers that it would be
beneficial to the Company if the current
Ordinary Share Capital was subdivided, as
the market price per share would be
proportionately reduced which the directors
are advised can facilitate trading in the
Company'’s shares and enhance liquidity.
Thus, shareholder approval will be sought at
the 2006 Annual General Meeting to subo-
divide each Ordinary Share of 18 US cents
into 6 Ordinary Shares of 3 US cents each. If
approved shareholders will maintain the same
percentage interest in the issued share capital
as before and rights attaching to the Ordinary
Shares will remain unaffected. Full details of
the proposal appear as an Appendix to the
Notice of the Annual General Meeting.
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General Meeting are also set out in the Notice
of Meeting. Further details are given in the
accompanying letter from the Chairman.

As at 15 May 2006, the Company had been
notified of six holdings ¢f 3% or more, in its
share capital, being that of Barclays Bank PLC
(6.91%), Legal & General plc (4.90%), FMR
Corp Group of Companies and Fidelity
International Ltd Group of Companies
(4.81%), D H Rosenblum, a former director of
the Company (3.62%), together Putnam
Investment Management LLC and the
Putnam Advisory Company LLC (3.19%) and
Deutsche Bank AG (3.07%).

Details of the directors’ interests in the share
capital of the Company and details of
directors’ share options are set out in the
Remuneration Report. There have been no
changes in the directors’ share interests
between 31 March 2006 and the date of
this report.

Annual General Meeting

The Company’s Annual General Meeting will
be held at 11.00 am on Tuesday 11 July
2008, at the Queen Elizabeth Il Conference
Centre, Broad Sanctuary, Westminster,
London, SW1P 3EE.

Directors

Stephen Nesbitt retired from the Board at the
conclusion of the Annual General Meeting in
July 2005 and Chris Chambers resigned as a
director on 31 August 2005. As at 31 March
2008, the Board comprised three executive
directors and six non-executive directors
(including the Chairman). There have been no
changes to the Board since that date.
Biographical details of all the directors are set
out on pages 58 and 59. (n accordance with
the Articles of Association, Jon Aisbitt, Peter
Clarke and Kevin Davis will retire by rotation
at the Annual General Meeting and, being
eligible, offer themselves for reappointment.
As Glen Moreno has served as a non-
executive director for more than nine years,
he retires annually and, being eligible, also
offers himself for reappointment at the Annual
General Meeting. The Board recommends to
shareholders the reappointment of all four
directors retiring at the meeting and offering
themselves for reappointment, on the basis
that they are all effective directors of the
Company and demonstrate the appropriate
level of commitment in their respective roles.
In the case of Glen Moreno, the Board,
including all of the other members deemed
independent, is completely satisfied that he
rermains independent in character and
judgement.

Directors’ interests and indemnity
arrangements

At no time during the year did any director
hold a material interest in any contract of
significance with the Company or any of its
subsidiary undertakings other than service
contracts between each executive director
and the Company and letters of engagement
between each non-executive director and the
Company.

The Company has purchased and maintained
throughout the year directors’ and officers’
liability insurance in respect of itself and its
directors. The directors also have the benefit
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which are qualifying third party indemnity
provisions as defined by s.309A of the
Companies Act 1985, were in force
throughout the year and are currently in force.

Details of directors’ remuneration, service
contracts and interests in the shares of the
Company are set out in the Remuneration
Report.

Auditors

PricewaterhouseCoopers LLP have indicated
their willingness to continue in office and
resolutions will be proposed at the Annual
General Mesting to reappoint them as
auditors of the Company and to authorise the
directors to determine their remuneration for
the current year.

Credit payment policy

It continues to be the Group’s policy to
honour all of its contractual commitments and
this includes paying suppliers according to
agreed payment terms, which are agreed
when negotiating transactions. The Company,
peing a holding company, had no external
trade creditors at 31 March 2006 or

31 March 2005.

Employees, environment and charitable
donations

The Group's policies in relation to employees,
and the environment, and details of the
Group’s charitable donations in the year,

are included in the Corperate Responsibility
Summary Report.

By Order of the Board
Peter Clarke

Company Secretary
1 June 2006
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for clear standards to be laid down to
safeguard the interests of shareholders and
other stakeholders. The Board is accountable
to the Company’s shareholders for good
corporate governance.

The Company’s shares are listed on the
London Stock Exchange and the Company is
therefore required to comply with the Listing
Rules of the UK Listing Authority. These Rules
require listed companies to include a
statement of corporate governance in their
annual reports relating to compliance with the
principles and provisions set out in Section 1
of the Combined Code on Corporate
Governance describing how the Company
has applied those principles and whether or
not the Company has complied with those
provisions throughout the year.

The directors consider that the Company
has complied throughout the year ended
31 March 2006 with the provisions of
Section 1 of the Combined Code.

The Board of Directors

As at 31 March 2008, the Board comprised
three executive directors and six non-
executive directors (including the Chairman).

The roles of Chairman and Chief Executive
are separate, with responsibilities clearly
divided between them. The Chairman is able
to dedicate significant time to the business
and has no other material commitments
outside Man Group. Non-executive directors
represent the majority of the Board. Of the six
non-executive directors, Jon Aisbitt, Alison
Carnwath, Dugald Eadie, Glen Moreno and
Jonathan Nicholls are considered to te
independent non-executive directors. The
Board is satisfied that there are no
relationships or circumstances which are likely
to affect, or could appear to affect, the
judgement of those directors. The Board
makes this assertion having considered and
taken full account of the fact that Glen
Moreno was first appointed to the Board in
1994, Following a rigorous review of his
performance and his independence the
Board, including all of the other members
deemed independent, is completely satisfied
that Glen Moreno is independent in character
and judgement. Given his experience,
credibility and commitment, he makes a
significant, valuable and challenging
contribution to both governance and strategic
issues. Accordingly, independent non-
executive directors comprise the majority of
non-executives and the majority of the
members of the Board. Glen Moreno is
recognised as the senior independent non-
executive director and is available to
shareholders in the event that they have
concerns that have not been resolved
through the normal channels with the Chief
Executive or Chairman. The Chairman
frequently attends meetings with institutional
investors and always attends results’
presentations. Jonathan Nicholls is
considered to have ‘recent and relevant
financial experience’ through his current
executive role as Finance Director of Hanson
PLC. The non-executive directors met
together twice during the year without the
Chairman or executive directors present.

On a separate occasion the non-executive

Prior to their appointment, potential non-
executive directors are asked to confirm that
they have sufficient time available to mest
what is expected of them, including the
membership of relevant Board committees.
They are also subject to a review to assess
their independence and to confirm that they
have no other relationships that might affect
their judgement. The non-executive directors
are appointed by the Board and stand for
reappointment at the first Annual General
Meeting of the Company following their
appointment. They hoid office for a three-year
period, subject to the Company's Articles of
Association, whereupon they may stand for
reappointment by shareholders in General
Meeting. They are entitled to a fee for their
services plus reasonable out of pocket
expenses incurred for Group purposes.
They are not entitled to any pension or bonus
and cannot participate in any Man Group
share-based incentive schemes. They are
not entitied to any compensation for early
termination, save as may be provided for in
general law. Non-executive directors are not
reguired to hold shares in the Company but
are encouraged to do so. All non-executive
directors held shares as at the year-end.

Following a detailed review by the Board of
the non-executive director fees structure
during the previous financial year taking
account of individual responsibilities as well
as the increased time commitment required
of the non-executive directors and the general
increase in responsibilities of all directors,

the Board now considers it is able to attract
and retain non-executive directors of sufficient
calibre and experience to bring balance,
insight and challenge to the role. There has
been no change to the fee arrangements

for the year ended 31 March 2008. Further
details appear in the Remuneration Report

on page 68.

All directors are subject to reappointment at
intervals of no more than three years. Any
directors appointed by the Board are subject
to re-election by the shareholders at the
Annual General Meeting following their
appointment. All directors have access to

the advice and services of the Company
Secretary, Peter Clarke, who is responsible to
the Board for ensuring that Board procedures
are followed and that there is compliance with
applicable rules and regulations. In addition,
the Board has established a procedure

that enables any director to have access

to independent professional advice at the
Group’s expense. Appropriate Directors’

and Officers’ liability insurance is also in place.
The removal of the Company Secretary is a
matter for the Board as a whole. Although
the Company Secretary, Peter Clarke, is also
Deputy Group Chief Executive and Finance
Director, the Board considers his position as
Secretary is appropriate given his professional
qualifications and experience.

The Board holds meetings on a regular basis,
at least six times per year and additionally

for specific purposes as and when required.
During the year there were eight Board
meetings including a four-day strategic
planning session attended additionally by
senior executives below Board level from
across the Group’s activities. All Board
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each. To enable the Board to discharge

its duties effectively, all directors receive
appropriate and timely information with
briefing papers distributed in advance of
Board meetings. All new directors receive
an appropriate introduction to their
responsibilities and the Group's operations,
by way of a detailed briefing pack and
meetings with relevant senior management.
All directors also receive regular updates

on changes and developments to business,
legislative, regulatory risk and financial matters
as well as details of any investor relations
issues or specific views of major
shareholders.

The Board has ultimate responsibility for

the management and performance of the
business including the system of internal
controls and corporate governance, as well
as the development of strategy and major
palicies. To this end the Board has adopted
written delegated authorities which identify
matters specifically reserved to it for decision
and which also provide for a tiered approval
process for decisions below Board level,
encompassing strategic, expenditure,
financial, risk and control authorities. As part
of a continuing process, the Board reviewed
these delegated authorities during the year
to take account of business developments,
governance and regulatory change, and
Group risk appetite. The Board formally
delegates certain of its responsibilities to
committees by way of written terms of
reference. Details of each principal committee,
its membership and the terms of reference
are summarised below. Their composition
and terms of reference are available on the
Group's website www.mangroupplc.com. As
usual, the Chairman of each Committee will
be attending the Company's Annual General
Meeting to answer any questions regarding
the Committees’ activities and responsibilities.

Each Board Committee is expected to
conduct an annual self appraisal of its
performance which includes taking the
views of the Board on the performance of
that Committee and the Chairman of the
relevant Committee reports to the Board

on the results of the process. During the
year a comprehensive and rigorous evaluation
process was conducted on the overall
effectiveness and performance of the Board
and its committees. This was led by the
Chairman, using a detailed questionnaire,
the results from which were then reviewed
and discussed collectively by the Board, and
areas for improvement agreed and actioned.
Additionally, the senior independent director
in consultation with the rest of the Board
conducted a review of the Chairman’s
effectiveness, and the Chairman led an
individual director assessment process.

The Board afso conducted a detailed review
of the Group’s system of internal controls,
including financial, operational and
compliance controls and risk management
systems. The Board has also reviewed the
implications of the Group's adoption of
International Financial Reporting Standards
(IFRS) and changes to capital adequacy
requirements under the Basel Il framework.
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the Board and is responsible for identifying,
assessing and nominating for the approval of
the Board, candidates to fill vacancies as and
when they arise. This includes consideration
of the reappointment of non-executive
directors at the conclusion of their specified
term of office and the re-election by
shareholders of any director under the
retirement by rotation provision of the
Company's Articles. It is also responsible for
considering succession planning for both the
Board and senior management positions. The
Committee comprises all of the non-executive
directors and accordingly has a majority of
independent non-executive directors. Apart
from the retirement of Stephen Nesbitt from
the Board in July 2005, there were no
changes to the composition of the
Committee during the year. The Board
considers that the position of Group
Chairman necessitates a leading role in the
composition and balance of the Board and
accordingly the Committee is chaired by
Harvey McGrath. The Committee mests as
and when required. There were two meetings
during the year to consider the reappointment
of non-executive directors at the conclusion
of their terms of office and the re-election of
directors under the retirement by rotation
provisions of the Company's Articles. All
members were present at each meeting.

Remuneration Committee

The Remuneration Committee is appointed
by the Board and is responsible for setting
remuneration for all executive directors and
the Chairman of the Board, and agreeing the
framework and policy for the remuneration of
directors and other members of senior
executive management, including pension
rights and eligioility for benefits under long-
term incentive schemes. The Committee
approves the terms of any service agreement
to be entered into with any executive director
and any proposed compensation for
termination. The Committee is exclusively
responsible for selecting and appointing any
remuneration consultants who may advise the
Committee. The Remuneration Report, set
out on pages 66 to 71, includes details of the
Committee’s activities, a statement of the
Company’s remuneration policy and the
procedures for determining executive
directors' remuneration. The Remuneration
Committee comprises five independent non-
executive directors: Dugald Eadie (Chairman),
Jon Aisbitt, Alison Carnwath, Glen Moreno
and Jonathan Nicholls, The Committee met
four times during the year and all members
were present on each occasion. During the
year the Committes reviewed its terms of
reference.

Audit and Risk Committee

The Audit and Risk Committee (ARCom) is
appointed by the Board. It comprises the five
independent non-executive directors and is
chaired by Alison Carnwath. Jonathan Nicholls,
who is a Chartered Accountant and Finance
Director of Hanson PLC, is considered to
have recent and relevant financial experience.
There were no changes to the composition of
the Committee during the year.

The Commiittee has formal terms of reference
which are available on the Group’s website.
There were no changes to the terms of
reference during the year.
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Harvey McGrath (Chairman) and Stanley Fink
{Chief Executive) were present at all meetings
and Peter Clarke (Group Deputy Chief
Executive and Finance Director) was present
at all but one of them. The Heads of Group
Risk, Internal Audit and the Group Financial
Controller were usually invited by the
Chairman of ARCom to attend part or all of
each mesting. A manager within Group Risk
acted as secretary to the Committee. The
external auditors were also invited to attend
for part or all of four meetings.

The Chairman of the Committee met
separately with the Head of Internal Audit
and with the external auditors without any
other members of management present
and reported to the Committee on these
discussions. The full Committee had a
meeting with the external auditors once
during the year without any other members
of management present. ARCom members
received all reports prepared by Internal Audit
together with management's responses to
any recommendation.

Two meetings dealt principally with the
financial statements (one meeting prior to the
issue of the annua! financial statements and
one prior to the interim financial statements).
At all other meetings ARCom received
reports from:

e The Head of Internal Audit summarising
the status of the internal audit programme
and any significant findings from audits
completed in the period since the last
meeting;

* The Chairman of ARCom on any relevant
discussions with the external auditors since
the last meeting;

¢ The Finance Director on any relevant
discussions between senior management
and the external auditors;

¢ The Group Financial Controller or the
Finance Director on updates to the Group’s
financial reporting; and

* The Head of Group Risk on the Group’s
risk profile, including significant legal and
compliance matters, and reports on
matters discussed at the Group Risk
Committee.

ARCom also reviewed its forward agenda at
the end of each mesting.

ARCom has explicit authority to investigate
any matters within its terms of reference and
has access 1o all resources and information
that it may require for this purpose. ltis
entitled to obtain legal and other independent
professional advice and has the authority to
approve all fees payable to such advisers.

In addition to these regular items, ARCom
devoted a significant amount of time tc
considering the changes resulting from the
adoption of IFRS and the implications of the
changing framework for the Operating and
Financial Review.

The principal items dealt with at each meeting
in addition to the above were:

May 2005 - review of key issues relating to

the financial statements and draft annual
report.
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report (including a discussion of corporate
responsibility disclosure), external auditors’
confirmation of their independence, reports
in relation to the effectiveness of the Group’s
system of internal controls and the
effectiveness of Internal Audit and approval
of the Internal Audit mandate and plan.

July 2005 - review of external auditors’
comments on matters arising from the audit
in relation to internal controls; review of
proposed changes to the risk governance
framework; review of reports on corporate
responsibility; and reports from the external
auditors on current issues in the asset
management sector.

November 2005 - review of key issues
relating to the interim financial statements and
draft interim report.

November 2005 - review of the final draft
interim financial statements and the report
from the external auditors on these; review
of external auditors’ plan for the current year
audit; discussion of reports on the Group's
risk culture and the status of its corporate
responsibility framework and on planned work
to meet the requirements of the Combined
Code; review of the adequacy of succession
planning in finance, internal audit, risk and
compliance; review of potential risks to

the Group from the funds it manages,
intermediaries and key third party service
providers; and receive a brigfing on legal
issues for the Group arising from PAAF.

January 2006 - review the external audit plan
and approval of external audit fees; discuss
results of a questionnaire on external auditor
effectiveness and review of interim report on
internal auditor effectiveness; review of legal
and compliance developments and related
compliance plans for all relevant jurisdictions;
review of the adequacy of the Group's
whistle-blowing arrangements; review of

the policy on the hiring of former employees
of the external auditors; review of a report
on the Group’s off balance sheet exposures;
and receive an update on legal issues for
the Group.

The Chairman of the ARCom reported
regularly to the Board on the Committee’s
activities after each meeting, identifying any
matters in respect of which the Committee
considered that action was needed and made
recommendations on the steps to be taken.

ARCom has a key oversight role in relation to
the external auditors, PricewaterhouseCoopers
LLP, whose primary relationship is with the
Committee. Both ARCom and the external
auditors as a matter of professional practice
maintain safeguards to avoid objectivity and
independence of the auditors becoming
compromised. ARCom has approved a
formal policy regarding the engagement

of the external auditors in the provisicn

of non-audit services. This policy precludes
the external auditors from providing

certain services (including book-keeping,
financial information system design and
implementation, appraisal and valuation,

and internal audit work) and permit limited
other services which are subject to low fee
thresholds or which require prior approval
from the Committee.



During the year, the Committee assessed
the qualifications, expertise, resources and
effectiveness of the external auditors. This
review was based on information received
from the external auditors and on responses
to a questionnaire completed by members
of ARCom, senior management, finance
and internal audit functions. The results
were reviewed at the ARCom meeting in
January 2006 and the conclusions were
communicated to the external auditors.

The Head of Internal Audit reports to
ARCom, which reviewed and approved

the annual audit plan, resources and results
of its wark. A report on the effectiveness

of Internal Audit was commissioned by
ARCom during the year from an external
firm of consuftants. The final report is
expected after the year-end and will be
considered at a future ARCom meeting.

The effectiveness of ARCom was considered
by the Group Board during the year, as
discussed in the ‘Board of Directors’ section.

Internal control

The Board has overall responsibility for the
Group’s systems of internal control and risk
management and for reviewing their
effectiveness. ARCom provides oversight and
independent challenge in relation to internal
control and risk management systems.

The Group's reputation is fundamental to its
ability to attract customers and investors in
both its Brokerage and Asset Management
businesses. The directors and senior
managers of the Group are therefore
committed to maintaining high standards and
a control conscious culture. The Group’s
activities are also subject to high levels of
regulatory oversight in many jurisdictions,
particularly in the UK and the US, and
significant Group resources are allocated to
ensure compliance. This oversight includes
obligations of regular compliance reporting,
the maintenance of minimum levels of capital
and periodic audit by regulators.

The Board's role includes:

e Setting the overall risk management
strategy;

¢ Developing appropriate risk management
and governance arrangements and
systems;

¢ Establishing and maintaining effective
internal controls; and

¢ Ensuring that the Group maintains
adequate financial resources.

The key elements of each of these and the
process for identifying, evaluating and
managing the significant risks faced

by the Group are explained in the Risk
Management section included within this
Annual Report.

These processes have been in place
throughout the year and up to the date of this
Annual Report and have been regularty
reviewed by the Board.

The systems of internal control aim to
safeguard assets, and ensure proper
accounting records are maintained so that the
financial information, used within the business

gilrminale ne rMsk Of Tallure 10 dénieve DUSINess
objectives, and can only provide reasonable
and not absolute assurance against material
misstatement or loss.

Compliance with these systems is monitored
by line management, regular reporting
through subsidiary boards and Board
Committees, and through the Internal Audit
programme. The Board received annual
written confirmation from subsidiary directors
and divisional management that the Group’s
approach to, and required standards for, risk
management and internal control were
understood and that the level of risk was
consistent with and managed in accordance
with the Group's risk management
framework. These procedures provide for
assurance to be given at higher levels of
management and, finally, to the Board.

Internal Audit provides further assurance as
to the operation and validity of the system
of internal control through its independent
reviews. Its programme was based in large
part on the resuits of the risk identification
process and work performed included a
detailed examination of related key controls,

The Board received regular reports on all the
above items during the year and has also
undertaken a formal process to review the
effectiveness of the system of internal control.
This process addressed the controls in place
throughout the year and up to the date of
approval of this Annual Report except in
relation to the businesses and assets
acquired from Refco during the year, where,
despite certain constraints arising from the
nature and timing of the acquisition, it has
been possible to obtain assurance on the
basis cutined below. The full review covered
all controls including operational, financial and
compliance controls and risk management
systems. The effectiveness of the internal
controls was considered in the context

of the Group’'s risk appetite, reports on its
risk profile, reports of any losses incurred
and reports from internal and external audit
and compliance functions. No significant
weaknesses or material failings in the system
of internal controls were identified in this
review. Management does, however,
continually take actions to improve internal
controls as a result of its own initiative and in
response to reports from Internal Audit and
other internal and external reviews.

Businesses were acquired from Refco with
effect from November 2005, subsequent to
which the Group has substantially completed
the integration into its existing structure

of the people, management and business
processes relating to these businesses.

A review of the risk identification, evaluation
and management processes and related
systems of internal control for these
businesses was carried out by Internal Audit
and the independent Group risk function in
March and April 2006. Atthough this review
did not include detailed audit tests, it provided
the Board with assurance that the processes
and internal controls had been brought up to
an effective operating standard by the time
the review was carried out as part of a rapid
and well controlled integration plan.
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Guidance for Directors on the Combined
Code’ (the Turnbull guidance).

Going concern

After making enquiries the directors have a
reasonable expectation that the Group and
the Company have adequate resources to
continue in operational existence for the
foreseeable future and accordingly continue
to adopt the going concern basis in preparing
the financial statements.

Investor relations

The Company enters into a dialogue

at appropriate times with its institutional
shareholders, whilst having regard to

the UK Listing Authority’s guidance on the
dissemination of price sensitive information.
The Group's non-executive Chairman
frequently attends meetings with institutional
investors and always attends resufts’
presentations, Copies of all results
announcements are carried in full on the
Company's website www.mangroupplc.com
as soon as they are published, together

with announcements required to be made

in accordance with the UK Listing Authority
Listing Rules and other investor presentation
material. The Company encourages research
coverage of its business activities by analysts
and rating agencies and for this purpose
makes available the time of the Chief
Executive and Deputy Group Chief Executive
and Finance Director. In addition to the
glectronic access referred to above, the
Company has made available CREST
electronic proxy voting to institutional
shareholders since the 2003 Annual General
Meeting and all shareholders have been

able to electronically appoint a proxy to

vote on their behalf since the 2004 Annual
General Meeting.

Full use is made of the Annual General
Meeting to communicate with private
investors. The Company will continue the
practices of making availabie at the Annual
General Meeting the level of proxies lodged
on each resolution, despatching the notice
of the Annual General Mesting and related
papers at least 20 working days before the
meeting, and proposing each substantialty
separate issue as an individual motion. It is
intended that all members of the Board will,
as usual, attend the 2006 Annual General
Meeting and will be available to answer
questions both during and after the Meeting.

Statement of directors’ responsibilities
The directors are required by company law to
prepare financial statements for each financial
year which give a true and fair view of the
state of affairs of the Company and the
Group at the end of the financial year and of
the profit or loss and cash flows of the Group
for the financial year. The directors are
required to prepare the financial statements
on a going concern basis unless it is not
appropriate.

The directors have responsibility for ensuring
that proper accounting records are kept
which disclose with reasonable accuracy the
financial position of the Company and of the
Group and which enable them to ensure that
the financial statements comply with the
Companies Act 1985. The directors also have
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assets of the Group and to prevent and
detect fraud and other irregularities.

The directors, in preparing the financial
statements set out on pages 75 to 130,
consider that the Group has adopted
appropriate accounting policies, consistently
applied and supported by reasonable and
prudent judgements and estimates, and that
all accounting standards which they consider
to be applicable have been followed. These
policies and standards, for which the
directors accept responsibility, have been
discussed with the auditors.

The directors, having prepared the financial
statements, have requested the auditors to
take whatever steps and to undertake
whatever inspections they consider
appropriate for the purposes of giving their
reports. Each director has responsibility for
ensuring that, as far as he/she is aware, there
is No relevant audit information of which the
auditors are unaware, and that he/she has
taken ali the steps that he/she ought to have
taken to make himself/herself aware of any
relevant audit information (that is, relevant to
the preparation of the auditors’ reports) and
1o establish that the Company’s auditors are
aware of that information,

The directors are responsible for the
maintenance and integrity of the Group
website. The work carried out by the auditors
does not involve consideration of these
matters and, accordingly, the auditors accept
no responsibility for any changes that have
occurred to the financial statements since
they were initially presented on the website.

It should be noted that information published
on the Internat is accessible in many
countries, some of which have different legal
reguirements relating to the preparation and
dissemination of financial statements.

The directors confirm that they have complied
with the above requirements.

By Order of the Board
Peter Clarke

Company Secretary
1 June 2006
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Report 1or the year endgea o1 March £UUo.
The information given on pages 68 to 71 is
audited.

The Remuneration Report sets out the
Company’s policy on the remuneration of
executive and non-executive directors with
details of their remuneration packages
(including share incentive scheme awards),
service contracts and disclosable interests in
the issued share capital of Man Group plc in
respect of the year ended 31 March 20086.
The report will be put to an advisory vote of
the Company’s shareholders at the Annual
General Meeting to be held on 11 July 20086.

The Remuneration Committee comprises only
independent non-executive directors: Dugald
Eadie (Chairman), Jon Aisbitt, Alison
Carnwath, Glen Morenc and Jonathan
Nicholis. It is responsible for setting the
remuneration of all executive directors and
the Chairman of Man Group plc. It is also
responsible for determining the framework
and policy for the remuneration of senior
executives below Group board level across
Man Group. The full terms of reference of the
Committee are avallable on the Group’s
website,

Executive remuneration policy

The Group aims to attract, motivate and
retain high calibre executives by rewarding
them with competitive salary and benefit
packages which are linked to {a) the
achievement of agreed individual objectives;
{b) the achievement of the Group’s key
financial targets (as set out in the Financial
Review); and (c) the creation of long-term
shareholder value. In assessing the
competitiveness of remuneration, salaries and
bonuses have been reviewed against
available external market data provided

by independent professional consultants.
To retain flexibility in the application of its
remuneration policy on an annual basis,

the Committee seeks to give a high
proportion of total annual compensation in
the form of variable bonus payments. The
Committee does not consider it appropriate
to establish any maximum percentage of
salary payabie by way of annual bonus.

It is also policy to align the interests of
executive directors and senior executives
with the Group’s shareholders through the
promotion and encouragement of share
ownership, by offering participation in share-
based long-term incentive schemes, details
of which are set out in this report. The
Committee’s general policy with regard to
the remuneration of executive directors is
not expected to change in the current year.

The remuneration of executive directors
consists of annual salary, car allowance,
health and disability benefits, an annual cash
bonus scheme, pension contribution and
participation in long-term incentive schemes,
In the case of executive directors who are
relocated to overseas offices, an additional
housing allowance may be paid. Only base
salary is pensionable. Details of each
individual director's remuneration,
sharehoiding and, where applicable, share
options and long-term incentive plan benefits
are set out in this report.

executve arrectors. |ne service contracts

do not have a fixed term but provide for
fermination on the expiry of not more than

12 months' written notice by either party

or at the end of the month during which

the director has attained the age of 60.

The effective dates of the service agreements
are: Peter Clarke 1 April 1897 Kevin Davis

1 April 2000; and Stanley Fink 24 March
2000. They contain no contractual entitlement
to be paid any fixed amount of bonus or right
to participation in any of the Group’s share-
based incentive schemes, participation in
which is at the Committee’s discretion.

To protect the Group’s business interests,
executive directors’ service contracts contain
non-compete covenants designed to be
applicable to the extent permitted under the
law of the relevant jurisdiction. The executive
directors’ service contracts do not include
any fixed provision for termination
compensation. The Committee is mindful

of the need to consider what compensation
commitments, if any, are appropriate in

the event of the termination of executive
directors’ service contracts, bearing in

mind the Group’s legal obligations and the
individual's ability to mitigate their loss.

The Committee must approve in advance
any proposed termination payments.

The non-executive directors are appointed
by the Board. Details of their terms of
appointment are set out in the Corporate
Governance Report.

As stated in the Directors’ Report, the
Company has purchased and maintained
throughout the year directors’ and officers’
liability insurance in respect of itself and its
directors.

Salaries and fees

Salary ranges are established by reference to
those prevailing in the employment market
generally for executives of comparable status,
responsibility and skills. Particular regard is
paid to salary levels within other leading
companies in the financial services sector
and the need in many cases to secure

the services of senior executives who have
international experience and flexibility in job
location. These comparisons are made with
the assistance of available independent
remuneration surveys. Salaries are reviewed
annually.

The fees of the non-executive directors are
determined by the Board within the limits
contained in the Articles of Association.

The basic fee is £75,000. Additional fees

of £10,000, £20,000 and £20,000 were
paid to the Chairman of the Remuneration
Committee, Chairman of the Audit and Risk
Committee and senior independent director
respectively, to reflect their additional
responsibilities.

Pension provision

The Group operates pension and retirement
benefit schemes for its employees in a
number of countries. Base salary is the only
component of remuneration which is
pensionable. All executive directors are
eligible to participate in the Group’s pension
arrangements generally operating in the
jurisdiction in which they work. Alternatively,
the Group will, at the executive director’s
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107 OF pensionable saiary 1o a private
pension plan nominated by the director.

The Remuneration Committee has
considered the provisions of the Finance Act
2004 (Simplification) and Pensions Act 2004
and the Group's pension arrangements are
being amended to be fully compliant.

Performance-related cash bonuses

All executive directors and senior executives
are eligible for an annual performance-related
cash bonus, which is non-pensionable.
Although the Committee does not consider
it appropriate to establish any maximum
percentage of salary payable by way of
annual bonus, total bonuses available across
the Group for distribution to eligible
employees (including executive directors) are
determined by reference to the pre-tax profit
of each business unit after making certain
adjustments, including a charge for the capital
allocated by the Group to the operation of
that business and any credit usage.

Bonuses for executive directors are
discretionary. In considering the appropriate
level of bonus for each director, the
Committee considers (a) the extent to which
the individual has achieved their agreed
personal objectives for the year and (o) the
extent to which the Group has achieved its
stated financial targets. The Group’s
longstanding key targets are: significant
growth in diluted underlying earnings per
share (which was up 18% in the year); and
maintaining a high level of post-tax return
on equity (which was 33.5% for the year).
The bonus of each executive director, as
determined by the Remuneration Committee
against these measures on an individual
basis, is shown in the table on page 88.
Bonuses for senior executives below Board
level are discussed with the Committee and
reviewed by it.

Although the bonus is paid in cash, executive
directors and senior executives are
encouraged to defer a portion of the bonus
into shares in order to receive conditional
awards of matching shares under the LTIP
(see below).

Long-term share-based incentive
schemes

Man Group has always sought to facilitate
significant equity ownership by directors and
senicr management, principally through
schemes which encourage and assist the
purchase of shares with their own money or
by way of bonus sacrifice. The Board and
employees worldwide together currently own
an estimated 8% of the Company’s share
capital, either directly or through employee
trusts established and funded for this
purpose. The Board alone directly holds 4%
of the issued capital. The employee trusts are
included in the Group’s consolidated financial
statements.

Executive directors are currently eligible to
participate in the Performance Share Plan,
Assisted Purchase Scheme and Executive
Share Option Scheme, in each case at the
Committee’s discretion. As the Performance
Share Plan was introduced in 1896 and is
reaching the end of its ten-year Iife,
shareholder approval will be sought at the
AGM to replace it with a new Long-Term
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use short-term share price movements as a
measure of management performance; true
long-term shareholder value will be created
through long-term growth in earnings per
share and the maintenance of high fevels of
post-tax return on capital. For this reason,
these two measures form the basis of the
performance criteria applicable to the Group’s
long-term share-based incentive schemes.
The Committee is not aware of any listed
companies of substantial size whose main
business activities are comparable in nature
and scale to that of Man Group, and
accordingly the Committee does not see any
merit in trying to benchmark performance
criteria against other companies.

The following is a summary of the long-term
share-based incentive schemes that is
intended will be operated by the Group
during the forthcoming year.

Performance Share Plan (‘PSP’)

Awards under the PSP are performance-
related over a three-year measurement period
based on the level of post-tax return on
average capital employed (‘Return on Equity’)
achieved by the Group throughout that
period. Return on Equity, for this purpose, is
defined as the post-tax profit for the year
divided by the average of the monthly equity
shareholders’ funds. Entitlements are subject
to an additional one year restriction on
transfer to participants dependent upon
continued employment with the Group.

Each year, participants are eligible to receive
awards of performance shares up to a
maximum of 100% of base salary.
Additionally the PSP allows participants to
invest part or all of their annual performance-
related cash benus in shares in the Company
(‘invested shares’). In return, a participant is
provisionally allocated such number of
additional shares as represents the amount
of their investment gross of personal tax and
social security liabilities (‘matching shares’).

In addition, shares purchased under the
Assisted Purchase Scheme (see below) are
eligible for an allocation of matching shares
under the PSP on a one-to-one ratio.
Matching shares lapse in the event of sale of
the invested/purchased shares before the end
of the three-year performance period.

No award will be transferred unless the Group
maintains an average annual Return on Equity
of at least 20% across the performance
period. For average annual Return on Equity
of 20%, 10% of the shares vest. Awards will
be transferred at levels above this on a linear
sliding scale. Full berefits of an award can
only be transferred when annual Return on
Equity has averaged 30% or more. These
targets are considered by the Committee to
be both challenging and appropriate given the
regulated nature of the Group’s business.

Shareholder approval will be sought at the
forthcoming AGM for the introduction of the
Man Group 2006 Long-Term Incentive Plan
('LTIP’). The Remuneration Committee
considers that the structure of the existing
PSP remains best suited to achieve its
executive remuneration policy outlined above.
Accordingly, the new LTIP closely resembles
the structure of the PSP but has been
updated to reflect the changes in corporate
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contained in the shareholders’ circular relating
to this year's AGM and, if approved, the first
grants under the new LTIP will be made
following the announcement of the 2007
results.

Share Option Scheme

An Inland Revenue Approved and Unapproved
Scheme, The Man Group Executive Share
Option Scheme 2001, was established
following shareholder approval at the 2001
AGM. Selected senior employees and
executive directors are eligible to participate.
All grants of options are subject to
Remuneration Committee approval. Details
of options held by executive directors are set
out in the table on page 69. Individual share
option awards are subject to an annual cap of
200% of base salary. Options issued under
the Scheme may normally only be exercised
between three and ten years from the date

of grant and are subject to the satisfaction of
performance conditions. For all historic grants,
50% of each option will vest if the Company’s
underlying earnings per share (EPS) growth
matches or exceeds the growth in RPI plus
3% per annum, with the entire option vesting
at RPI plus 6% per annum. Performance
criteria are calculated from the end of the
financial year prior to the grant of opticn.

No re-testing of the EPS performance targets
will take place for options granted since
2005. Accordingly, if the targets attached to
any option are not reached after three years,
the option will lapse. The Remuneration
Committee considers underlying earnings per
share (that is earnings from net management
fee income and Brokerage net income, and
therefore excludes net performance fee
income and exceptional items, and Sugar
Australia and goodwill amortisation in pricr
years) to be an appropriate target. The effect
of performance fee income is excluded as

it can be volatile when comparing between
accounting pericds.

Since the year-end, the Committee has
raviewed where applicable the performance
targets in light of the business prospects and
external advice. As a result of this review, the
Committee proposes that the performance
conditions for future awards should be
toughened so that 50% of each option will
vest if the Company’s earnings per share
(EPS) growth over the single three-year
performance period matches or exceeds

the growth in RPI plus 5% per annum, with
the entire option vesting at RPI plus 10%
per annum.

Assisted Purchase Scheme

The Group has established and contributes to
a discretionary trust for the benefit of
employees of the Group (including executive
directors) to facilitate the acquisition of shares
in the Company as long-term holdings. The
current trustees, who are not connected with
the Group, are Roanne Trust Company
(Jersey) Limited and Ansbacher Trustees
(Jerssy) Limited. The trustee acquires shares
in the market, which it will sell on at the
prevaling market price on deferred payment
terms. In the case of executive directors,
such assistance is subject to prior approval
by the Remuneration Committee. As at

31 March 2006 the directors receiving such
assistance were: Peter Clarke £560,100,
payable in annual instalments during the
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during the pericd to November 2010; and
Stanley Fink £1,120,160, payable in annual
instalments during the period to November
2007. Chris Chambers, a former executive
director, was receiving assistance of
£1,225,000 at the date of his resignation.
He repaid £350,000 in November 2005
with the balance being repayable by

25 November 20006.

Co-Investment Scheme

This is a long-term incentive scheme,
designed to encourage senior executives
(excluding directors) to invest a proportion
of their cash bonus by purchasing shares in
the Company and to facilitate their retention.
It is a matching scheme whereby the Group
matches on an agreed basis the pre-tax
amount of bonus invested in the scheme
provided that the bonus investment shares
are retained by the employee for three years.
The matching award can be exercised for
no payment after four years provided that
the employee is still employed by the Group.
The Scheme operates on a four to one
matching basis. The amount a participant
can invest cannot exceed 100% of their
bonus. The only director participating in

the Co-Investrment Scheme during the year
was Chris Chambers, who was granted
awards prior to becoming a director.

Other Employee Share Schemes

In 2001, the Group introduced an Inland
Revenue approved Sharesave Scheme in

the United Kingdom and an Internal Revenue
Code qualifying employee Stock Purchase
Plan in the United States. Both are al-
employee plans and executive directors are
entitled to participate, subject to the relevant
terms and conditions. The UK Sharesave
Scheme contracts are for three or five year
periods, with each participant permitted to
save up to £250 per month to purchase Man
Group plc shares at a discount. The initial
grant was made in October 2001 and further
grants in June 2002, June 2003, June 2004
and June 2005. The discount was 20% of
the market value near the time the option was
granted. Under the US Stock Purchase Plan,
each participant is permitted to save up to
$375 per month ($500 per month from 2005)
to purchase Man Group plc shares at a
discount, normally after a 24 month period
and is subject to a restriction on transfer of
one year following purchase. The initial grant,
for a 17 month period, was made in January
2002 and further grants for 24 month periods
were made in June 2002, June 2003, June
2004 and June 2005. The option price was at
a 15% discount to the market value on the
date of grant.



the Company's total snarenolaer return
£ performance against the FTSE 100 Index.
400 The FTSE 100 comprises the 100 largest
UK gquoted companies by market
capitalisation. It has been chosen because
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Audited part of Remuneration Report

Directors’ remuneration
The remuneration of the directors listed by individual director is as follows:

Salary/ Annual Termination 2006 2005
fees Benefits (c) bonus payments Total Total
£:000 £'000 £'000 £'000 £000 £'000
Executive directors
Peter Clarke 342 36 3,600 - 3,978 2,359
Kevin Davis 346 165 4,200 - 4,711 2,961
Stanley Fink 426 71 5,500 - 5,997 3,809
Non-executive directors
Harvey McGrath 362 - - - 362 362
Jon Aijsbitt 75 - - - 75 75
Alison Carnwath 95 - - - 95 95
Dugald Eadie 85 - - - 85 85
Glen Moreno 95 - - - 95 25
Jonathan Nicholls 75 - - - 75 75
Former directors
Chris Chambers - executive (g) 133 22 - 1,720 1,875 2,171
Stephen Nesbitt - non-executive (o) 21 - - - 21 75
31 March 2006 2,055 294 13,300 1,720 17,369
31 March 2005 2,188 374 9,600 - 12,162
US dollar equivalent (see Note 5(e)
to the financial statements) $31.0m $22.5m
Notes

a) Chris Chambers resigned on 31 August 2005, Under the terms of his termination agreement he will continue to receive a monthly salary and benefits in kind up to 30 September 2008
{the ‘termination date’). These payments will be reduced, at the discretion of the Group Board, for any earned income and benefits provided for by any commencement of alternative
employment. In addition, a payment of £1,500,000 was made in respect of his entitlement to a bonus for the year ended 31 March 2006 and that part of the subsequent financial year until
the termination date. He is entitled to retain share options and awards subject to complying with his service and termination agreements and with an additional restrictive covenant, which
states that he will not be employed or engaged in any capacity in a business which is in competition with the business of the Man Group. His share options and awards have been modified
as follows: (1) his share options are still subject to the performance criteria contained in the scheme rules being met and the exercise period has been modified to be three years from the
original grant date for a period of six months (or 12 months from the termination date if later); (2) his performance share plan awards have been pro-rated to the termination date, hence
some awards have lapsed as shown in the share awards tables. The pro-rated awards will vest on the third anniversary of the date of award, subject to the performance criteria in the
scheme rules being met; and (3) his remaining Co-investment scheme share awards will vest in June 2006, on the third anniversary of the date of award. Detalils of his outstanding share
options and awards are given in the relevant tables.

b) Retired from the Board 12 July 2005.

¢) The benefits of Chris Chambers, Peter Clarke and Stanley Fink almost entirely relate to a taxable benefit in kind assessment in connection with the Assisted Purchase Scheme (detalls of
which are given on page 67). The benefits of Kevin Davis principally relate to the Assisted Purchase Scheme and to a housing allowance, as he has been relocated to an overseas office.
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Defined benefit scheme

Transfer
value at
31 March
Increase in 2006 of
Increase in accrued increase in Transfer Transfer
Accrued accrued pension accrued value value of
pension at pension during the pension of accrued accrued - Increase in
31 March during the year (net during the pension at pension at transfer
2006 (a) year of inflation) year (net of 31 March 31 March value over
£'000 £'000 £'000 inflation) (b) 2006 (b) 2005 (o) the year
Age per annum per annum per annum £'000 £'000 £'000 £'000
Peter Clarke 46 24 3 2 17 (©) 320 270 45 (c)

Notes

a) The accrued pension is the amount which would be paid if the director left service at the relevant date.

b) The transfer values have been calculated in accordance with the guidance note 'GN11’ published by the Institute of Actuaries and Faculty of Actuaries.
¢) These figures have been adjusted so that they are net of the director’s contributions paid during the year of £5,250.

Money purchase

schemes
2006 2005
£'000 £°000
Executive directors
Kevin Davis 15 12
Stanley Fink 42 40
Former executive director
Chris Chambers* 15 14
* Chris Chambers resigned as a director on 31 August 2005.
Shares under option under the Man Group Executive Share Option Scheme 2001 (a)
Number of options
Exercised Earliest Latest
Date of 1 April 2005 Granted during 31 March Option exercise exercise
grant during year Year (b) 2008 Price date date
Executive directors
Peter Clarke July 2001 54,083 - 54,083 - 924.5p July 2004 July 2011
June 2002 52,301 - - 52,301 956.0p June 2005 June 2012
June 2003 42,286 - - 42,286 1277.0p June 2006 June 2013
June 2004 36,306 - - 36,3086 1570.0p June 2007 June 2014
June 2005 - 42,373 - 42,373 1416.0p June 2008 June 2015
Kevin Davis June 2002 52,301 - 52,301 - 856.0p June 2005 June 2012
June 2003 42,286 - - 42,286 1277.0p June 2006 June 2013
June 2004 36,306 - - 36,306 1570.0p June 2007 June 2014
June 2005 - 42,373 - 42,373 1416.0p June 2008 June 2015
Stanley Fink July 2001 75,716 - - 75716 924.5p July 2004 July 2011
June 2002 73,222 - - 73,222 956.0p June 2005 June 2012
June 2003 57,948 - - 57,948 1277.0p June 2006 June 2013
June 2004 49,045 - - 49,045 1570.0p June 2007 June 2014
June 2005 - 56,497 - 56,497 1416.0p June 2008 June 2015
Former executive director
Chris Chambers (¢) June 2003 22,318 - - 22,318 1277.0p June 2006 Sept 2007
June 2004 36,306 - - 36,306 1570.0p June 2007 Dec 2007
June 2005 - 42,373 - 42,373 1416.0p June 2008 Dec 2008

Notes

(2) Details of the performance conditions under which options can be exercised are given on page 67. The options granted in 2001, 2002 and 2003 have fully met the performance criteria.

() Peter Clarke exercised his 2001 options on 16 June 2005 when the share price was 1436 pence, giving a gain of £276,635. Kevin Davis exercised his 2002 options on 20 June 2005
when the share price was 1440.07 pence, giving a gain of £253,174.

(c) As part of Chris Chambers’ termination agreement, as detailed on page 68, the exercisable period relating to the share options in the above table were shortened.
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Exercised Earfiest Latest

Date of 1 April Granted during 31 March Option exercise exercise

grant 2005 during year year 2008 Price date date

Stanley Fink October 2001 2,268 - - 2,268 744p November 2008 April 2007

Share awards and matching awards under the Performance Share Plan (a)

Performance Share Plan

Outstanding Awarded Outstanding
at 31 March during Transferred Lapsed at 31 March
2005 year (f) in year (b) in year {c) 2006 (d)
Executive directors
Peter Clarke 94,888 22,194 25,675 - 91,407
Kevin Davis 94,888 22,194 25,675 - 91,407
Stanley Fink 129,662 29,502 35,945 - 123,309
Former executive director
Chris Chambers (c) 41,135 22,194 - 17,049 46,280

Performance Share Plan Matching Awards

Qutstanding Awarded Outstanding
at 31 March during Transferred Lapsed at 31 March
2005 year (f) in year (b} in year (¢) 2006 (&)
Executive directors
Peter Clarke 103,684 - 51,546 - 52,138
Kevin Davis 280,027 - 51,546 - 228,481
Stanley Fink 886,605 170,721 226,804 - 830,522
Former executive director
Chris Chambers () 127,581 18,085 - 26,442 119,224
Notes

(a) No award will be transferred unless the Group maintains an average annual Return on Equity of at least 20% (18% for pre-July 2001 awards) across the performance period. Awards wil
be transferred at levels above this on a linear sliding scale. Fult benefits of an award can only be transferred when annual Return eon Equity has averaged 30% or more (24% or more for
pre-July 2001 awards). Additionally, no pre-July 2001 award is capable of being transfarred {regardless of the level of Return on Equity achieved) unless aggregate earnings per share
growth over the performance period has exceeded the growth in the Retail Prices Index for the same period by at least 6%. Entitiements are subject to an additional one year restriction
on transfer to participants dependent upon continued employment with the Group. During the year, the 2001 awards vested at 100% and were transferred in June 2005. The 2002
awards will vest at 100% and will be transferred in June 2006. The 2003 awards will vest at 100% and will be transferred in June 2007.

(b) Shares awarded to Peter Clarke, Kevin Davis and Stanley Fink in 2001 and matching shares awarded to Peter Clarke, Kevin Davis and Stanley Fink in 2001 under the Performance
Share Plan were transfenred to them on 16 June 2005. The share price was 1436 pence at that date giving the following market values: Peter Clarke £1,108,894; Kevin Davis
£1,108,894; and Stanley Fink £3,773,076.

{c) As part of Chris Chambers' termination agreement, as detailed on page 68, some of the performance conditions were modified and some awards lapsed.

(d) Of the Perforrnance Share Plan shares outstanding at 31 March 2008, the following shares will be transferred in June 2006; Peter Clarke 28,078 shares; Kevin Davis 28,078 shares; Starley
Fink 38,478 shares; and Chris Chambers 22,457 shares.

{e) Of the matching shares awarded under the Performance Share Plan outstanding at 31 March 2008, the following shares will be transferred in June 2006: Peter Clarke 52,138 shares;
Kevin Davis 20,855 shares; Stanley Fink 315,433 shares; and Chris Chambers 59,097.

{f) In refation to shares awarded during the year, the share price was 1436 pence cn 16 June 2005, the date of the awards.
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Awarded Qutstanaing

during Exercised at 31 March

year in year 20086 (¢}

Chris Chambers (o) - 101,963 46,723
Notes:

(a) Details of the performance conditions relating to the Group’s Co-Investment Scheme are given on page 67.

(b) Chris Chambers was granted matching awards under this scheme prior to his appointment as a director, 101,863 matching shares awarded in 2002 were transferred to Chris Chambers

on 16 June 2005, when the share price was 1436 pence, giving a market value of £1,464,189,
{¢) The matching shares awarded under the Co-Investment Plan ocutstanding at 31 March 2006 will be transferred to Chris Chambers in June 2008.
{d) The exercise price on the above matching awards is £1 in aggregate.

Directors’ interests in ordinary shares of Man Group plc (a)

31 March 2006 31 March 2005
Executive directors

Peter Clarke 669,185 669,185
Kevin Davis (a) 1,038,011 1,032,261
Stanley Fink (a) 4,304,756 4,528,898
Non-executive directors

Jon Aisbitt 250,000 175,000
Alison Carnwath 69,755 68,108
Dugald Eadie 64,000 65,828
Harvey McGrath 5,496,800 5,896,800
Glen Moreno 20,000 20,000
Jonathan Nicholls 5,000 5,000
Former directors

Chris Chambers (executive) (b) 180,815 170,369
Stephen Neshitt (non-executive) (a) (c) 5,509,257 5,518,257

Notes:

{a) All of the above interests are beneficial, except the interests of Kevin Davis and Stanley Fink which include their non-beneficial interests in 153,000 and 127,500 ordinary shares
respectively held by them as trustees of trusts of which they are also beneficiaries, and the interests of Stephen Nesbitt which include a non-beneficial interest in 100,000 ordinary shares.

(b) Interest as at 31 August 2005, the date of Chris Chambers' resignation as a director.

(o) Interest as at 12 July 2005, the date of Stephen Nesbitt's retirement as a director.

{d) There has been no change in the directors’ interests in the ordinary shares of Man Group plc from 31 March 2006 to the date of this report.

The market price of the Company’s shares at the end of the financial year was £24.65. The highest and lowest share prices during the financial

year were £24.66 and £11.62 respectively.

For and on behalf of the Board

Dugald Eadie

Chairman, Remuneration Committee

1 June 2006
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Financial Statements

............................. sressccecessenrresanitsenas

Auditors’ report on the Group’s financial
statements

Independent auditors’ repont {o the
memuoers of Man Group plc

We have audited the Group financial
statements of Man Group plc for the year
ended 31 March 2006, which comprise
the Principal Accounting Policies, the
Group Income Statement, the Group
Balance Shest, the Group Statement
of Changes in Shareholders’ Equity,

the Group Cash Flow Statement and
the related notes. These Group financial
statements have been prepared under
the accounting policies set out therein.

We have reported separately on the parent
Company financial statements of Man Group
plc for the year ended 31 March 2006

and on the information in the Directors’
Remuneraticn Report that is described as
having been audited.

Respective rosponsibilities of direclors
and auditors

The directors’ responsibilities for preparing
the Annual Report and the Group financial
statements in accordance with applicable
law and International Financial Reporting
Standards (IFRS) as adopted by the
European Union are set out in the
Statement of Directors’ Responsibilities.

Our responsibility is to audit the Group
financial statements in accordance with
relevant legal and regulatory requirements
and International Standards on Auditing

(UK and Ireland). This report, including the
opinion, has been prepared for and only

for the Company’s mempers as a body

in accordance with Section 235 of the
Companies Act 1985 and for no other
purpose, We do not, in giving this opinion,
accept or assume responsibility for any other
purpose or to any other person to whom this
repont is shown or into whose hands it may
come save where expressly agreed by our
prior consent in writing.

We report to you our opinion as to whether
the Group financial statements give a true
and fair view and whether the Group financial
statements have been properly prepared in
accordance with the Companies Act 1985
and Article 4 of the IAS Regulation. We report
to you whether, in our opinion, the information
given in the Directors’ Report is consistent
with the Group financial statements. We also
report to you if, in our opinion, we have not
received all the information and explanations
we require for our audit, or if information
specified by law regarding directors’
remuneration and other transactions

is not disclosed.

We review whether the Corporate
Governance Statement reflects the Group's
compliance with the nine provisions of the
2003 FRC Combined Code specified for our
review by the Uisting Rules of the Financial
Services Authority, and we report if it does
not. We are not required to consider whether
the Board's statements on internal control
cover all risks and controls, or form an
opinion on the effectiveness of the Group’s
corporate governance procedures or its

risk and control procedures.

We read other information contained in
the Annual Report and consider whether
it is consistent with the audited Group
financial statements. The other information
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comprises only the Chairman's Statement,
the Business Review, the Directors’ Report,
the Corporate Governange Statement and
the unaudited part of the Remuneration
Report. We consider the implications

for our report if we become aware of

any apparent misstaterments or material
inconsistencies with the Group financial
statements. Our responsibilities do not
extend to any other information.

Basis of audit opinion

We conducted our audit in accerdance
with International Standards on Auditing
(UK and Ireland) issued by the Auditing
Practices Board. An audit includes
examination, on a test basis, of evidence
relevant to the amounts and disclosures
in the Group financial statements. it also
includes an assessment of the significant
estimates and judgments made by the
directors in the preparation of the Group
financial statements, and of whether the
accounting policies are appropriate to the
Group's circumstances, consistently applied
and adequately disclosed.

We planned and performed our audit so as
to obtain all the information and explanations
which we considered necessary in order

1o provide us with sufficient evidence to
give reasonable assurance that the Group
financial statements are free from material
misstatement, whether caused by fraud

or other iregularity or error. In forming

our opinion we also evaluated the overall
adequacy of the presentation of information
in the Group financial statements.

Cpinion

In our opinion:

 the Group financial statements give a true
and fair view, in accordance with [FRS as
adopted by the European Union, of the
state of the Group’s affairs as at 31 March
2006 and of its profit and cash flows for
the year then ended;

* the Group financial statements have been
properly prepared in accordance with the
Companies Act 1985 and Article 4 of the
IAS Regulation; and

¢ the information given in the Directors’
Report is consistent with the Group
financial statements.

PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers LLP
Chartered Accountants and
Registered Auditors

London

1 June 2006




Accounting policies f{or the year ended
39 March 20C3

The Group's accounting policies that have
been used in the preparation of this Annual
Report are set out below. These policies have
been consistently applied to all the years
presented.

A Basis of preparation

The consolidated financial statements have
been prepared for the first time in accordance
with International Financial Reporting
Standards (IFRS’) and relevant IFRIC
interpretations issued by the International
Accounting Standards Board {'IASB’) as
adopted by the European Union (‘'EU")

and with those parts of the Companies

Act 1985 applicable to companies reporting
under IFRS. They include the IFRS 1 (First-
time Adoption of IFRS) exemptions adopted
by the Group because they are part of the
period covered by the Group’s first IFRS
financial statements. These exemptions

are detalled in Policy C below.

The consclidated financial statements have
been prepared under the historical cost
convention, except for the measurement at
fair value of derivative financial instruments
and certain financial assets that are available
for sale or held at fair value through profit

or loss.

B Critical sccounting estimates and
judgements
The preparation of the financial statements
requires management to make estimates and
assumptions that affect the reported amount
of revenues, expenses, assets and liabilities
and the disclosure of contingent liabilities. If in
the future such estimates and assumptions,
which are based on management’s best
judgement at the date of preparation of the
financial statements, deviate from actual
circumstances, the original estimates and
assumptions will be modified as appropriate
in the period in which the circumstances
change. The areas where a higher degree
of judgement or complexity arise, or areas
where assumptions and estimates are
significant to the consolidated financial
statements, are discussed below.

(1) Goodwill and other intangible assets
The valuation and amortisation periods
of intangible assets on acquisition,
such as customer relationships, and the
impairment testing of goodwilt is based
on value in use calculations prepared on
the basis of management’s assumptions
and estimates of future cashflows and
discount rates.

The carrying value of upfront sales
commissions is based on the value of the
initial payments made to intermediaries
less an amortisation charge. The
amortisation period is based on
management’s estimate of the weighted
average period over which the Group
expects investors to be invested in each
fund product.

(2) Customer segregated balances
The Group maintains certain balances
on behalf of customers with third party
institutions in segregated accounts.
These amounts and the related liabilities
to customers, whose recourse is limited
to the segregated accounts, are not
included in the Group balance sheet.
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other jurisdictions the legal position is
less clear. The Group does not have

a liability to its customers in the event
that a third party depository institution,
where the segregated accounts are held,
does not return all the segregated funds.
In addition, the corresponding asset is
not co-mingled with the Group's funds
and the Group's control over such assets
is severely restricted. For these reasons,
management consider the appropriate
treatment is to exclude such customer
amounts from the Group's balance sheet.

Treatment of fund entities of which

the Group is the investment manager
The Group is investment manager to a
number of fund entities and in addition
provides a number of other administrative
services. Having considered all significant
aspects of our relationships with the fund
entities, management are of the opinion
that, although the Group may have
significant influence, the existence of the
investment management contract and
provision of other administrative services
do not give the Group control over the
fund entities. The key considerations
taken into account in reaching this
judgement include: the existence

of independent, empowered boards

of directors; the influence of investors;
the investment management contract
termination provisions; and, the arm’s
length nature of the Group's contracts
with the fund entities.

3

&

Exchangeable bonds

As at the date of the Group’s transition
to IFRS (1 April 2004), the £400 million
exchangeable bonds issued by the
Group were accounted for as a liability
measured at amortised cost with

the conversion option classified as a
derivative (with foreign currency and own
equity characteristics) measured at fair
value with the resulting gains and losses
being reported in the income statement.
This accounting treatment was adopted
because the exchangeable bonds
included a cash settlement option and
on application of IAS 21 the functional
currency of Man Group plc changed from
sterling to US dollars. On 5 November
2004, the cash settlement option was
revoked and the Group put in place a
US dollar/sterling cross currency swap.
These changes enabled the Group to
split account for the exchangeable bonds
restoring the Group to the position it
was in when it originally issued the bonds
(November 2002), as the conversion
option would be settled by exchanging
a fixed amount of cash or other financial
asset for a fixed number of shares.
Accordingly, management have
determined that the conversion option
should be classified as an equity
instrument from 5 November 2004

and not subseguently remeasured.

Income taxes

The Group is subject to income taxes in
many jurisdictions. Judgement is required
in determining estimates in relation to the
worldwide provision for income taxes.
There are transactions for which the
ultimate tax determination is uncertain
during the ordinary course of business.
Where the final tax outcome of these
matters is different from the amounts

G
o
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and deferred tax provisions in the period
in which such determination is made.

®
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Pension obligations

The determination of the pension cost
and the defined benefit obligation of the
Group’s defined benefit pension schemes
depends on the adoption of certain
assumptions, which include the discount
rate, inflation rate, salary growth, longevity
and expected return on scheme assets.
Differences arising from actual experience
or future changes in assumptions will be
reflected in subsequent periods.

C IFRS transitional errangements

The Group has applied IFRS in its financial

reporting with effect from 1 April 2004, the

date of transition, in accordance with the

transitional provisions set out in IFRS 1

‘First time adoption of international financial

reporting standards’. The Group has used the

provisions of IFRS 1 in arriving at appropriate

opening balances for the purposes of these

financial statements, as follows:

* Business combinations (IFRS 3):
The Group has elected not to restate
business combinations prior to the
transition date. A significant consequence
of this is that, in the opening balance
sheet, goodwill arising from past business
combinations remains as stated under
UK GAAP at 31 March 2004.

¢ Employee benefits (IAS 19): The Group
has elected for all cumulative actuarial
gains and losses in relation to employee
benefit schemes to be recognised in full
at the date of transition.

¢ Financial instruments (IAS 32 and IAS
39): The Group has applied 1AS 32 and
IAS 39, including the amendments to
the standards subsequently issued, for
all periods presented and has therefore
not taken advantage of the exemption
in IFRS 1 not to present its comparatives
in compliance with these standards.

¢ Share-based payments (IFRS 2): The
Group has applied IFRS 2 to all relevant
share-based transactions granted since
7 November 2002 but not vested as at
1 January 2005. The Group cannot use
the exemption to apply IFRS 2 to grants
prior to 7 November 2002 as it has
not previously published the fair value
of these transactions, determined at
measurement date. However, the effect
of applying IFRS 2 to such transactions
would be immaterial.

¢ Cumulative translation differences
(IAS 21): The Group has elected to
apply IAS 21 prospectively in relation
to determining the translation difference
adjustment arising on the translation
of foreign subsidiaries. As a resutt, all
cumulative translation gains and losses
are reset to zero at the transition date.

D Effect of transition to IFRS
Recondiliations of the consolidated Group
income statement for the year endec

31 March 2005 and the consolidated

Group balance sheets at 1 April 2004 and at
31 March 2005, to the previously published
UK GAAP financial information, together with
explanations of the reconciling items, are
given in Note 36 to the financial statements.
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Group income statement. The Group defines
exceptional items as those material items,

by virtue of their size or nature, which

the Group considers should be presented
separately in order to aid comparability

from period to period.

F Consclidation

(1) Subsidiaries
Subsidiaries are all entities (inciuding
special purpose entities) over which
the Group has the power to govern
the financial and operating policies.
The existence and effect of potential
voting rights that are currently exercisable
or convertible are considered when
assessing whether the Group controls
another entity.

Employee share ownership trusts have
been established for the purposes of
satisfying certain share based awards.
These trusts are fully consolidated within
the financial statements.

Subsidiaries are fully consolidated from
the date on which control is transferred
to the Group. They are de-consolidated
from the date that control ceases.

The purchase method of accounting

is used to account for the acquisition
of subsidiaries or businesses. The cost
of an acquisition is measured as the
fair value of the assets given, equity
instruments issued and liabilities incurred
or assumed at the date of exchange,
plus costs directly attributable to the
acquisition. ldentifiable assets acquired
and liabilities and contingent liabilities
assumed in a business combination
are measured initially at their fair values
at the acquisition date, imrespective

of the extent of any minority interest.
The excess of the cost of acquisition
over the fair value of the Group’s share
of the identifiable net assets acquired
is recorded as goodwill.

inter-company transactions and balances
between group companies are efiminated.
Unrealised losses are also eliminated
unless the transaction provides evidence
of an impairment of the asset transferred.
Accounting policies of subsidiaries have
been changed where necessary to
ensure consistency with the policies
adopted by the Group for preparing

the consolidated financial statements.

~
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Associates and joint ventures
Associates are all entities in which the
Group helds a long-term interest and
over which it has significant influence but
not control. Joint ventures are all entities
in which the Group holds a long-term
interest and which are jointly controlled by
the Group and one or more other parties
under a contractual arrangement.

Investments in associates and joint
ventures are generally accounted for by
the equity method of accounting and are
initialy recognised at cost, except for
investments in fund entities that are fair
valued through the income statement as
described below. The Group’s investment
in associates and joint ventures includes
goodwill {(net of any accumulated
impairment loss) identified on acquisition
(see Policy J).
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is recognised in the income statement,
and its share of post-acquisition
movements in reserves is recognised in
reserves. The cumulative post-acquisition
movements are adjusted against the
carrying amount of the investment.

When the Group’s share of losses in

an associate or joint venture equals

or exceeds its interest in the associate

or joint venture, including any other
unsecured receivables, the Group does
not recognise further losses, unless it has
incurred obligations or made payments
on behalf of the associate or joint venture.

Gains and losses on transactions
between the Group and its associates
and joint ventures are eliminated to

the extent of the Group’s interest in the
associates and joint ventures. Unrealised
losses are also eliminated unless the
transaction provides evidence of an
impairment of the asset transferred.
Accounting pclicies of associates and
joint ventures have been changed where
necessary to ensure consistency with
the policies adopted by the Group.

Where the Group has significant influence
over the fund entities (through its role

as investment manager) those fund
entities are associates of the Group.

The investments in these fund entities
are efther ‘liquidity’ investments, or
‘seeding’ investments, These investments
are not held for the long-term and there
are frequent changes in the level of the
Group's ownership of such investments.
These investments are measured at

fair value with changes in fair value
recognised in the income statement

in the period of the change.

G Segment reporting

A business segment is a group of assets

and operations engaged in providing services
that are subject to risks and returns that

are different from those of other business
segments. A geographical segment is
engaged in providing services within a
particular economic environment that are
subject to risks and returns that are different
from those of components operating in other
gconomic environments. Business segments
are the primary reporting segments. Group
net costs are allocated to segments on

a reasonable and consistent basis. The
analyses by geographical segment are based
on the location of the customer. In Asset
Management, this is the where the fund
product entities, from which fee income

is earned, are registered.

™ Foreign currency translation

(1) Functional and presentation currency
lterms included in the financial statements
of each of the Group's entities are
measured using the currency of the
primary eccnomic environment in which
the entity operates ('the functional
currency’). The consolidated financial
statements are presented in US dollars,
which is the Company’s functional and
presentation currency and the currency
in which the majority of the Group’s
revenue streams, assets, liabilities and
funding is denominated.

76 Man Group plc Annual Report 2006

ddlblaitU [THL WIS isieval L \AiOUy SHIULY o
functional currency using the exchange
rate prevailing at the date of the
transactions, or where it is more practical
a group entity may use an average rate
for the week or month for all transactions
in each foreign currency occurring during
that week or month (as long as the
relevant exchange rates do not fluctuate
significantly). Foreign exchange gains
and losses resulting from the settiement
of such transactions and from the
translation at period end exchange

rates of monetary assets and liabifties
denominated in foreign currencies are
recognised in other operating income or
losses in the income statement, except
when deferred in equity as qualifying
cash flow hedges.

(8) Group companies

The results and financial position of all

the group entities (none of which has the

currency of a hyperinflationary economy)
that have a functional currency different
from the presentation currency are
translated into the presentation currency
as follows:

(@) assets and liabilities for each balance
sheet are translated at the closing
rate at the date of that balance sheet;

(b) income and expenses for each
income statement are translated at
average exchange rates for the
relevant accounting periods;

(o) all resulting exchange differences are
recognised as a separate component
of equity.

Goodwill and fair value adjustments
arising on the acquisition of a foreign
entity are treated as assets and liabilities
of the foreign entity and translated at the
closing rate at each balance shest date.

I Property, piant enc equipment

All property, plant and equipment is shown

at cost, less subsequent depreciation and
impairment, except for land, which is shown
at cost less impairment. Cost includes
expenditure that is directly attributable to the
acquisition of the assets. Subseguent costs
are included in the asset’s carrying amount
or recognised as a separate asset, as
appropriate, only when it is probable that
future economic benefits associated with the
itern will flow to the Group and the cost of the
item can be measured refiably. All other repair
and maintenance expenditures are charged
to the income statement during the financial
period in when they are incurred.

Depreciaticn is calculated using the straight
line method to allocate the cost of each asset
to its residual value over its estimated useful
life as follows:
e Buildings
¢ Equipment

life of the lease
3-10 years

Major renovations are depreciated over the
remaining useful life of the related asset or
to the date of the next major renovation,
whichever is sooner.

The assets’ residual values and useful lives
are reviewed, and adjusted if appropriate, at
each balance sheet date. An asset’s carrying
amount is written down immediately to its
recoverable amount if the asset’s carrying
amount is greater than its estimated
recoverable amount (see Policy K).




aglermined Dy comparnng the aisposal
proceeds with the carrying amount and
are included in the income statement.

Any borrowing costs associated with
purchasing property, plant and equipment
are expensed.

J [ntangible assels

(1) Goodwill
Goodwill represents the excess of the
cost of an acquisition over the fair value
of the Group’s share of the net identifiable
assets of the acquired subsidiary,
associate or business at the date of
acquisition. Goodwill on acquisitions of
subsidiaries and businesses is included
in intangible assets. Goodwill on
acquisitions of associates is included
in investment in associates. Goodwill
is tested annually for impairment and
carried at cost less accumulated
impairment fosses. Gains and losses
on the disposal of an entity include
the carrying amount of goodwill relating
to the entity sold.

Goodwill arising on acquisitions before
the date of transition to IFRS has been
retained at the previous UK GAAP
amounts subject to being tested for
impairment at that date. Goodwill
written off to equity prior to 1998 has
not been reinstated and is not included
in determining any subsequent profit or
loss on disposal.

(2) Sales commissions
In Asset Management, sales
commissions are paid to intermediaries
(agents) and to employees. Sales
commissions are recognised as follows:

(@ Upfront commissions paid
to intermediaries
in many instances, upfront
commissions are paid to
intermediaries when a fund product
is first launched, and are calculated
based on the number of shares in
a particular fund product that the
intermediary has sold. These upfront
commissions are capitalised as
intangible assets in the balance sheet
when the payment is made, and
are amortised over five yearson a
straight line basis, the weighted
average period over which the Group
expects the investor to be invested
in the fund product. In addition, if
the investor withdraws from the fund
product within a specified pericd,
then the investor is required to pay a
redemption penalty. In the event of an
early redemption, the non-amortised
portion of the intermediary’s
commission is written off to the
income statement in the same period
as the penalty fee is received.

(b) Internal commissions paid
to employees
Internal commissions paid to
employees are calculated based
on the level of fund products sold.
On payment, the majority of these
commissions are capitalised as
intangible assets in the balance sheet
and are amortised over five years on
a straight line basis, the period over
which the Group expects that it will
receive management fee income
generated from the sales made.

rom the Tund proauct within this

five year period, then the investor is
required to pay a redemption penalty.
In the event of an early redemption,
the non-amortised portion of the
employees’ commission relating to
the redemption (pased on linking

the commission payment to the
underlying fund product) is calculated
and written off to the income
statement in the same period as

the penalty fee is received.

(c) Trail commissions
Commission payments made to
intermediaries for ongoing services
{trail commissions) are charged to
the income statement in the period in
which they are incurred. To the extent
that future tralt commission payments
are not for ongoing services but for
services provided in promoting and
seling a fund product initially, the
net present value of the future trail
commission obligation is recognised
as a financigl liability, together with a
matching financial asset, at the time
the obligation arises.

Al unamortised sales commiission,
relating to (a) and (b) above, is subject
to impairment testing each period to
ensure that the fair value of future
economic benefits arising from each
fund product sale made is in excess
of the remaining unamortised
commission.

(8} Customer relationships
Customer relationships are recognised
when they are acquired through a
business combination. Their value at
the date of acquisition is generally
determined using a combination of
market comparable method and income
approach methodologies such as the
discounted cash flow method which
estimates net cash flows attributable to
the assets over their economic life and
discounts to present value using an
appropriate rate of return that considers
the relative risk of achieving the cash
flows and the time value of money.
Customer relationships are amortised
using the straight line method over their
estimated useful lives of 15 years.

(4) Computer software
Acquired computer software licences
are capitalised on the basis of the costs
incurred to acquire and bring to use
the specific software. These costs are
amortised using the straight line method
over their estimated useful lives (three
to five years).

Costs associated with developing

or maintaining computer software
programmes are recognised as an
expense as incurred. Costs that are
directly associated with the production of
identifiable and unique software products
controlled by the Group, and that will
probably generate economic benefits
exceeding costs beyond one year, are
recognised as intangible assets. Direct
costs include software development and
associated employee costs.

Computer software development costs
recognised as assets are amortised on
a straight line basis over their estimated
useful lives (not exceeding three years).
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vv¥here exchange snares or market seats
meet the definition of a financial asset

as stated in IAS 39, they are categorised
as available for sale financial assets and
measured at fair value (see Policy L).

Where exchange shares and market
seats are not categorised as available for
sale financial assets they are accounted
for as intangible assets. These shares
and seats are shown at cost less
subsequent amortisation and impairment.
As these shares and seats have an
indefinite life, an annual impairment test
is performed. For all those with a finite
life, amortisation is calculated using the
straight line method to allocate the costs
of shares and seats over their estimated
useful fives.

(6) All intangible assets
The assets’ residual values and useful
lives are reviewed, and adjusted if
appropriate, at each balance sheet date.
An asset's carrying amount is written
down immediately to its recoverable
amount if the asset’s carrying amount
is greater than its estimated recoverable
amount (see Policy K).

Gains and losses on disposals are
determined by comparing the disposal
proceeds with the carrying amount and
are included in the income statement.

K Impairment of non-financial essets
Goodwill and assets that have an indefinite
useful life are not subject to amortisation
and are tested annually for impairment.
Assets that are subject to amortisation or
depreciation are reviewed for impairment
whenever events or changes in
circumstances indicate that the carrying
amount may not be recoverable.

An impairment loss is recognised in the
income statement in the period in which it
occurs for the amount by which the asset's
carrying amount exceeds its estimated
recoveraple amount. The recoverable amount
is the higher of an asset’s fair value less

costs to sell and value in use. Value in use

is calculated by discounting the expected
future cash flows obtainable as a result of
the asset’s continued use, including those
resulting from its ultimate disposal, at a
market based discount rate on a pre-tax
basis. For the purposes of assessing
impairment, assets are grouped at the

lowest levels for which there are separately
identifiable cash flows (cash-generating units).

L Investmen's

(1) Classification
The Group classifies its investments in the
following categories: financial assets at
fair value through profit or loss, loans and
receivables and available-for-sale financial
assets. The classification depends on the
purpose for which the investments were
acquired. Management determines the
classification of investments at initial
recognition and re-evaluates, where
permitted, this designation at each
reporting date.

(@) Financial assets at fair value
through profit or loss
This category includes financial
assets held for trading and those
designated at fair value through
profit or loss at inception. A financial
asset is classified in this category i



so designated by management.
Derivatives are also categorised

as held for trading unless they are
designated as hedges. Assets

in this category are classified as
current assets if they are either

held for trading or are expected

to be realised within 12 months

of the balance sheet date. Such
investments in Brokerage include:
long stock positions held for
matching CFD positions; certificates
of deposit and US treasury bills; and
in Asset Management: investments
in fund products relating to seeding
investments; and investments to aid
short-term rebalancing of the funds
and redemption bridging activities
(‘liquidity’ investments).

(b) Loans and receivables
Loans and receivables are non-
derivative financial assets with fixed
or determinable payments that are
not guoted in an active market.
They arise when the Group provides
money or services directly to a
debtor with no intention of trading
the receivable. They are included in
current assets, except for maturities
greater than 12 months after the
balance sheet date, which are
classified as non-current assets.
Loans and receivables are included
in trade and other receivables in
the balance shest (see Policy NJ.

{c) Available-for-sale financial assets

=

losses in the income statement,

The fair values of quoted investments are
based on current bid prices. If the market
for a financial asset is not active (and for
unlisted securities), the Group establishes
fair value by using appropriate valuation
technigues. These include the use

of recent arm’s length transactions,
reference to other instruments that are
substantially the same, discounted cash
flow analysis, and option pricing models
refined to reflect the issuer’s specific
circumstances (see Policy ).

Impairment

The Group assesses at each balance
sheet date whether there is cbjective
evidence that a financial asset or a group
of financial assets is impaired. in the case
of equity securities classified as avallable-
for-sale, a significant or prolonged decline
in the fair value of the security below its
cost is considered in determining whether
the security is impaired. If any such
evidence exists for available-for-sale
financial assets, the cumulative loss,
measured as the difference between the
acquisition cost and the current fair value,
less any impairment loss on the financial
asset previously recognised in profit or
loss, is removed from equity and
recognised in the income statement.
Impairment losses recognised in the
income statement on available-for-sale
equity instruments are not reversed
through the income statement.

the fair value of derivatives that are
designated and qualify as cash flow
hedges is recognised in equity. The
gain or loss relating to the ineffective
portion is recognised immediately in
the income statement.

Amounts accumulated in equity are
recycled in the income statement in
the periods when the hedged item
will affect profit or loss (for instance
when the forecast payment that is
hedged takes place). However,
when the forecast transaction that is
hedged results in the recognition of
a non-financial asset or a liability, the
gains and losses previously deferred
in equity are transferred from

equity and included in the initial
measurement of the cost of the
asset or liability.

When a hedging instrument expires
or is sold, or when a hedge no
longer meets the criteria for hedge
accounting, any cumulative gain or
loss existing in equity at that time
remains in equity and is recognised
when the forecast transaction is
ultimately recognised in the income
statement. When a forecast
transaction is no longer expected to
oceur, the cumulative gain or loss that
was reported in equity is immediately
transferred to the income statement,

(c) Derivatives that are held for trading
purposes or that do not qualify for

hedge accounting
Certain derivative instruments are

M Derivative financial instruments
(1) Derivative financial instruments and

Available-for-sale financial assets
are non-derivatives that are either

designated in this category or

not classified in any of the other
categories. They are included in non-
current assets unless management
intends to dispose of the investment
within 12 months of the balance
sheet date. Such investments include
exchange shares and market seats.

(2) Measurement

Purchases and sales of investments are
recognised on trade-date, the date on
which the Group commits to purchase
or sell the asset. (nvestments are initially
recognised at fair value plus transaction
costs (for available-for-sale financial
assets). Investments are derecognised
when the rights to receive cash flows
from the investments have expired or
have been transferred and the Group
has transferred substantially all risks and
rewards of ownership. Available-for-sale
financial assets and financial assets and
liabilities at fair value through profit or loss
are subsequently carried at fair value in
the balance sheet. Loans and receivables
are carried at amortised cost using the
effective interest method. Falr value gains
and losses arising from changes in the
fair value of financial assets and liabilities
at fair value through profit or loss are
included in other operating income in the
income statement in the period in which
they arise. Fair value gains and losses
arising from changes in the fair value

of available-for-sale investments are
recognised as a separate component

of equity until the investment is sold

or otherwise disposed of, or until the
investment is determined to be impaired,
at which time the cumulative gain or

hedging activities

Derivatives are initially recognised at
fair value on the date on which a
derivative contract is entered into and
are subsequently remeasured at their
fair value. The method of recognising -
the resulting gain or loss depends on
whether the derivative is designated
as a hedging instrument and, if s¢, the
nature of the item being hedged. The
Group designates certain derivatives
as either: (1) hedges of the fair value of
recognised assets or liabilities or a firm
commitment (fair vaiue hedge); or (2)
hedges of highly probable forecast
transactions (cash flow hedge).

The Group documents at the inception of
the transaction the relationship between
hedging instruments and hedged items,
as well as its risk managernent objective
and strategy for undertaking various
hedge transactions. The Group aisc
documents its assessment, both at
hedge inception and on an ongoing
basis, of whether the derivatives that are
used in hedging transactions are highly
effective in offsetting changes in fair
values or cash flows of hedged items.

(a) Fair value hedge
Changes in the fair value of
derivatives that are designated and
qualify as fair value hedges are
recorded in the income statement,
together with any changes in the
fair value of the hedged asset or
liability that are attributable to the
hedged risk.
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held for trading or are held for
hedging purposes but do not qualify
for hedge accounting. The changes
in the fair value of these derivative
instruments are recognised
immediately in the income statement,

(2) Financial risk factors
A gualitative analysis of the financial
risks facing the Group, which includes
quantitative disclosures, is provided in
the Risk Management section on pages
42-49 of this Annual Report.

N Trade receivelbies

Trade receivables are recognised initialty

at fair value and subsequently measured at
amortised cost using the effective interest
method, less provision for impaimment. A
provision for impairment of trade receivables
is established when there is objective
gvidence that the Group will not be able

to collect all amounts due according to the
original terms of the receivables. The amount
of the provision is the difference between
the asset’s carrying amount and the present
value of estimated future cash flows,
discounted at the effective interest rate.

The amount of the provision is recognised
in the income statement.

O Sczgregated balances

As required by the United Kingdom Financial
Services and Markets Act 2000 and by the
US Commodity Exchange Act, the Group

rmaintains certain balances on behalf of clients

with banks, exchanges, clearing houses
and brokers in segregated accounts. These
amounts and the related liabilities to clients,
whose recourse is limited 1o the segregated
accounts, are not included in the balance
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have a liability to its clients in the event that
a third party depository institution, where the
segregated funds are held, does not return
all the segregated funds. The corresponding
asset, which is not co-mingled with the
Group’s funds and over which the Group's
control is severely restricted, is therefore

not recognised in the balance sheet.

P Cash and cash equivaienis

Cash and cash equivalents are carried in

the balance sheet at cost. Cash and cash
equivalents comprise cash on hand, deposits
held on call with banks and other short-term,
highly liquid investments with original maturities
of three months or less. Bank overdrafts are
included within borrowings in current liabilities
in the balance shest. For the purposes

of the cash flow statement, cash and

cash equivalents consist of cash and cash
equivalents as defined above, net of bank
overdrafts where such facifities form an
integral part of the Group’s cash management.

Q Borrowings

Borrowings are recognised initially at fair
value, net of transaction costs incurred.
Borrowings are subsequently stated at
amortised cost. Any difference between
proceeds {net of transaction costs) and the
redemption value is recognised in the income
statement over the period of the borrowings
using the effective interest method.

Long-term borrowings include exchangeable
bonds. The fair value of the liability portion

of the exchangeable bonds is determined

on the issue date using a market interest rate
for an equivalent non-exchangeable bond.
This amount is recorded as a liability on an
amortised cost basis until extinguished on
conversion or maturity of the bonds. The
remainder of the proceeds are allocated to
the conversion options. These are recognised
as equity instruments and included in equity,
net of income tax effects, except for cash
settlement conversion options (which existed
in the comparative year), which are held

as derivatives and fair valued through the
income statement.

Borrowings are classified as current liabilities
unless the Group has an unconditional right

o defer settlement of the liability for at least

12 months after the balance sheet date.

R Employes benefits

(1) Pension obligations
Group companies operate various
pension schemes. The schemes are
funded through payments to trustee-
administered funds or insurance
companies, determined by periodic
actuarial calculations. The Group has
both defined benefit and defined
contribution plans. A defined benefit plan
is a pension plan that defines the amount
of pension benefit that an employee will
receive on retirement, usually dependent
on one or more factors such as age,
years of service and compensation.
A defined contribution plan is a pension
plan under which the Group pays fixed
contributions into a separate fund.

The liability recognised in the balance
sheet in respect of defined benefit
pension plans is the present value of the
defined benefit obligation at the balance
sheet date less the fair value of plan
assets, together with adjustments for
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benefit obligation is calculated annually
by independent actuaries using the
projected unit credit method. The present
value of the defined benefit obligation is
determined by discounting the estimated
future cash outflows using interest rates
of high-quality corporate bonds that are
denominated in the currency in which the
benefits will be paid, and that have terms
to maturity approximating to the terms of
the related pension liability.

Actuarial gains and losses arising from
experience adjustments and changes in
actuarial assumptions are not recognised
in the current period unless the
cumulative unrecognised gain or loss at
the end of the previous reporting pericd
exceeds the greater of 10% of the
scheme assets or liabilities. In these
circumstances the excess is charged or
credited to the income statement over
the employees’ expected average
remaining working lives.

Past service costs are recognised
immediately in the income statement,
unless the changes to the pension plan
are conditional on the employees
remaining in service for a specified period
of time (the vesting period). In this case,
the past service costs are amortised on a
straight-line basis over the vesting period.

For defined contribution plans, the Group
pays contributions 1o publicly or privately
administered pension insurance plans

on a mandatory, contractual or voluntary
basis. The Group has no further payment
obligation once the contributions

have been paid. The contributions are
recognised as employee benefit expense
when they are due. Prepaid contributions
are recognised as an asset to the extent
that a cash refund or a reduction in the
future payments is available.

The disclosure requirements of the
amendment to IAS 19 have been adopted
early in these financial statements.

Share-based compensation

The Group operates equity-settled,
share-based compensation plans.

The fair value of the employee services
received in exchange for the share
awards and options granted is
recognised as an expense. The total
amount to be expensed over the vesting
period is determined by reference to

the fair value of the shares and options
awarded/granted, excluding the impact
of any non-market vesting conditions
(for example, earnings per share and
return on equity targets). Non-market
vesting conditions are included in
assumptions about the number of options
that are expected to become exercisable.
At each balance sheet date, the Group
revises its estimates of the number of
options that are expected to become
exercisable. It recognises the impact

of the revision of original estimates,

if any, in the income statement, and

a corresponding adjustment to equity.

The proceeds received net of any directly
attributable transaction costs are credited
to share capital (nominal value) and share
premium when the options are exercised.
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cash-settled, equity-based compensation
plans. The equity base is typically some
of the funds of which the Group is the
investment manager. The fair value of the
employee services received in exchange
for the phantom equity awards is
recognised as an expense. The total
amount o be expensed over the vesting
period is determined by reference to the
fair value of the awards, remeasured at
each reporting date until the settlement
date is reached. The fair value of the
awards equates to the fair value of the
underlying investment in the nominated
fund entity at the settlement date.

(4) Profit-sharing and bonus plans
The Group recognises a liability and an
expense for bonuses and profit-sharing,
based on a formula that takes into
consideration the profit attributable to the
Company's shareholders above a hurdle
rate based on the Group’s cost of equity.
The Group recognises a provision where
contractually obliged or where there
is a past practice that has created a
constructive obligation.

(5) Termination benefits
Termination benefits are payable when
employment is terminated before the
normal retirement date, or whenever an
employee accepts voluntary redundancy
in exchange for these benefits. The
Group recognises termination benefits
when it is demonstrably committed to
either: terminating the employment of
current employees according to a
detailed formal plan without realistic
possibility of withdrawal; or providing
termination benefits as a result of
an offer made to encourage voluntary
redundancy. Benefits falling due more
than 12 months after the balance sheet
date are discounted to present value.

S Provisions

Provisions for costs, such as restructuring
costs and legal claims, are recognised when:
the Group has a present legal or constructive
obligation as a result of past events; it is more
likely than not that an outflow of resources will
be required to settle the obligation; and the
amount can be reliably estimated.

T Deferred income tax

Deferred income tax is provided in full, using
the liability method, on temporary differences
arising between the tax bases of assets

and liabilities and their carrying amounts

in the consolidated financial statements.
However, if the deferred income tax arises
from initial recognition of an asset or liability
in a transaction other than a business
combination that at the time of the
transaction affects neither accounting nor
taxable profit or loss, it is not accounted for,
Deferred income tax is determined using tax
rates (and laws) that have been enacted or
substantially enacted by the balance sheet
date and are expected to apply when the
related deferred income tax asset is realised
or the deferred income tax liability is settled.

Deferred income tax assets are recognised
to the extent that it is probable that future
taxable profit will be available against which
the temporary differences can be utilised.
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the timing of the reversal of the temporary
difference is controlled by the Group and

it is probable that the temporary difference
will not reverse in the foreseeable future.

U Share capital and own shares
Ordinary shares are classified as equity.
Incremental costs directly attributable to
the issue of new shares or options are
shown in equity as a deduction, net of tax,
from the proceeds.

Own shares held through an ESOP trust

are recorded at cost, including any directly
attributable incremental costs (net of income
taxes), and are deducted from equity
attributable to the Company's equity holders
until the shares are transferred to employees
or sold. Where such shares are subsequently
sold, any consideration received, net of any
directly attributable incremental transaction
costs and the refated tax effects, is included
in equity attributable to the Company’s
equity holders.

Derivative contracts on own shares that only
result in the delivery of a fixed amount of cash
or other financial asset for a fixed number

of own shares are classified as equity
instruments. All other contracts on own
equity are treated as derivatives and fair
valued through the income statement.

V Inccme recognition

(1) Revenue
Revenue comprises the fair value for the
provision of services, net of any value-
added tax, rebates and discounts and
after the efimination of sales within the
Group. Revenue is recognised as follows:

(@) Performance fees in Asset
Management
Performance fees are only recognised
once they have been ‘locked-in’ and
cannot subsequently be reversed.

(b) Management fees in Asset
Management
Management fees, which include all
non-performance related fees, are
recognised in the period in which the
services are rendered.

(c) Fees and commissions in
Brokerage
Execution and clearing commissions
are recognised in the period in
which the services are rendered.
To represent the substance of
matched principal transactions
entered into by the Group, where it
acts as principal for the simultanecus
purchase and sale of securities to
third parties, commission income
is the difference between the
consideration received on the sale
of the security and its purchase.
Administration fee income earned
on segregated customer balances
is recognised in the pericd in which
services are rendered.

(2) Interest income
Interest income is recognised on a
time-proportion basis using the effective
interest method. When a receivable is
impaired, the Group reduces the canying
amount to its recoverable amount ~ being
the estimated future cash flow discounted
at the original effective interest rate of the

(3) Dividend income
Dividend income is recognised when the
right to receive payment is established.

W Cost of sales

Commissicns and distribution fees payable
are recognised over the period for which the
service is provided. Further details on the
amortisation of upfront sales commissions
are given in Policy J.

X Retention payments

Retention payments are made in Brokerage
o certain recruited employees or to those
who join the Group through acquisitions.
The payments can take a variety of forms,
including forgivable loans, promissory notes
or upfront payments. Retention payments
made to traders or producers are deferred in
the balance sheet and charged to the income
statement (on the administrative expenses
line) over the period in which they are
committed to give their services to the Group,
S0 as to match the cost with the revenue
streams directly generated by these traders
or producers. Retention payments made

to administrative staff are generally made
following an acquisition to ensure that the
skills and knowledge of key individuals

are available to the Group during the core
integration period. As such these payments
are deferred in the balance shest and
charged to the income statement over

the core integration period.,

Fair vaiue estimation
The fair value of financial instruments traded
in active markets (such as exchange traded
derivatives, and trading and available-for-sale
securities) is based on quoted market prices
at the balance sheet date.

Where a bid/offer spread exists, the quoted
market price used for financial assets held by
the Group is the current bid price; the
appropriate quoted market price for financial
liabilities is the current offer price.

The fair value of financial instruments that are
not traded in an active market (for example,
over-the-counter derivatives) is determined by
using valuation technigues. The Group uses a
variety of methods and makes assumptions
that are based on market conditions existing
at each balance sheet date,

Quoted market prices or dealer quotes for
simflar instruments are used for long-term
debt. Other techniques, such as estimated
discounted cash flows, are used to determine
fair value for the remaining financial
instruments.

Z easss

Leases in which a significant portion of the
risks and rewards of ownership are retained
by the lessor are classified as operating
leases. Payments made under operating
leases (net of any incentives received from
the lessor) are charged to the income
statement on a straight line basis over the
period of the lease.

AA Dividend distribution

Dividend distribution to the Company’s
shareholders is recognised as a liability in
the Group’s financial statements, and directly
in equity, in the period in which the dividend
is paid or, if required, approved by the
Company's shareholders.
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standards and interpretations which are
effective for periods starting after the date
of these financial statements. The Group
has elected not to adopt early any of these
accounting standards or interpretations

in these financial statements. The Group
does not expect that the adoption of

these standards and interpretations will
have a material effect on recognition and
measurement of assets and liabilties on
initial adoption. IFRS 7 (‘Financial Instruments
Disclosures’) and an amendment to IAS 1
{‘Presentation of Financial Statements’) on
risk management and capital disclosures
were issued by the IASB in August 2005 for
application in accounting periods beginning
on or after 1 January 2007 and have been
adopted by the European Commission.
The new or revised disclosures will be
adopted by the Group for reporting in its
financial year ending 31 March 2008,
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2006 2005
Before Before
exceptional Exceptional exceptional Exceptional
items items Total items items Total
Note $m $m $m $m $m &m
Revenue 1 3,494 - 3,494 2,469 - 2,469
Cost of sales (1,291) - (1,291) (943) - (943)
Gain on exchangeable bonds 4 - - - - 202 202
Loss on sale of business 4 - - - - @) @)
Other operating income 3 77 - 77 52 - 52
Other operating losses 3 (29) - (29) (12) - (12)
Administrative expenses 45 (1,023) (70) (1,093) (766) - (766)
Group operating profit — continuing operations 1,228 70) 1,158 800 195 995
Finance income 185 - 185 118 - 116
Finance expense (140) - (140 77 - (77)
Net finance income 6 45 - 45 3¢9 - 39
Share of after tax profit of associates and joint ventures 13 33 - 33 24 - 24
Profit on ordinary activities before taxation 1.2 1,306 (70) 1,236 863 195 1,058
Taxation 7 (264) 42 (222) (173) - (173
Profit for the year 1,042 (28) 1,014 690 195 885
Attributable to:
Equity holders of the Company 1,042 (28) 1,014 690 195 885
Equity minority interests - - - - - -
1,042 (28) 1,014 690 195 885
Earnings per share 8
Basic 337¢ 292¢
Diluted 306¢ 207¢
Memo:
Dividends paid in the period 9 $221m $177m
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Note Sm gm
Assets
Non-current assets
Property, plant and equipment I 76 64
Goodwill 12 834 827
Other intangible assets 12 548 359
Investments in associates and joint ventures 13 242 250
Other investments 14 224 105
Deferred tax assets 15 38 24
Non-current receivables 16 45 42
2,007 1,671
Current assets
Trade and other receivables 17 15,045 10,1568
Current tax assets 11 7
Derivative financial instruments 19 5 16
Short-term investments 20 6,062 3,089
Cash and cash equivalents 2,825 2,149
23,948 15,419
Total Assets 25,955 17,090
Liabilities
Non-current liabilities
Long-term borrowings 22 1,497 1,135
Deferred tax liabilities 15 34 11
Pension obligations 5 35 59
Provisions 23 6 -
Derivative financial instruments 19 N 32
Other creditors 3 24
1,666 1,261
Current liabilities
Trade and other payables 21 20,421 12,910
Current tax liabilities 260 201
Short-term borrowings and overdrafts 22 27 3
Derivative financial instruments 19 4 3
20,712 13,117
Total Liabilities 22,378 14,378
Net Assets 3,577 2,712
Equity
Capital and reserves attributable to shareholders
Share capital 24 55 55
Share premium account 25 591 354
Merger reserve 25 722 722
Other capital reserves 25 223 222
Awvailable for sale reserve 26 70 29
Cash flow hedge reserve 26 @ -
Retained earnings 26 1,910 1,330
3,569 2,712
Equity minority interests 8 -
Total Equity 3,577 2,712

Approved by the Board of Directors on 1 June 2006

Stanley Fink, Chief Executive

Peter Clarke, Deputy Group Chief Executive and Finance Director
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Revaluation

reserves Equity
Share Share Capital  and retained minority Total
capital premium reserves earnings interests equity
Note $m $m $m $m $m $m
Balance at 1 April 2005 55 354 944 1,359 - 2,712
Currency translation adjustments 26 - - - (35) - (35)
Available for sale investments:
Valuation gains/(losses) taken to equity 26 - - - 88 - 88
Transfer to income statement on sale 26 - - - (18) - (18)
Cash flow hedge:
Valuation gains/(losses) taken to equity 26 - - - 5) - 5
Transfer to income statement in the year 26 - - - 3 - 3
Taxation 26 - - - (12) - (12)
Net income/(expense) recognised directly in equity - - - 21 - 21
Profit for the year - - - 1,014 - 1,014
Total recognised income for the year - - - 1,035 - 1,035
Purchase and cancellation of own shares 24,25 N - 1 (230) - (230)
Employee share schemes:
Value of employee services 26 - - - 52 - 52
Proceeds from shares issued 24,25 1 237 - - - 238
Purchase of own shares by ESOP trusts 26 - - - (46) - (46)
Disposal of own shares by ESOP trusts 26 - - - 29 - 29
Acquisition of businesses 30 - - - - 8 8
Dividends 9 - - - (221) - (221)
Balance at 31 March 2006 55 591 945 1,978 8 3,577
Balance at 1 April 2004 57 337 733 698 1 1,826
Currency translation adjustments 26 2 1) 8 24 4] 12
Available for sale investments:
Valuation gains/(losses) taken to equity 26 - - - 21 - 21
Transfer to income statement on sale 26 - - - ®) - )
Cash flow hedge:
Valuation gains/(losses) taken to equity 26 - - - (27) - 27
Transfer to income statement in the year 26 - - - (1) - (1)
Taxation 26 - - - 3 - 3
Net income/(expense) recognised directly in equity 2 (1 (8) 14 (1) 2
Profit for the year - - - 885 - 885
Total recognised income for the year 2 (1) (8) 899 (1) 887
Purchase and cancellation of own shares 24,25 (1 - 1 (78) - (78)
Employee share schemes:
Value of employee services 26 - - - 48 - 46
Proceeds from shares issued 24,25 1 18 - - - 19
Purchase of own shares by ESOP trusts 26 - - - 62) - 62)
Disposal of own shares by ESOP trusts 26 - - - 33 - 33
Recognition of equity component of exchangeable bonds 25 - - 218 - - 218
Dividends 9 - - - (177) - a7
Balance at 31 March 2005 55 354 944 1,359 - 2,712
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2006 2005
$m

Note $m

Cash flows from operating activities
Cash generated from operations 27 943 830
interest paid (110) (54)
Income tax paid (180) {(143)

653 633
Cash flows from investing activities
Acquisition of subsidiaries and businesses, net of cash acquired 30 (297) -
Proceeds from sale of subsidiary, net of cash disposed - 20
Purchase of property, plant and equipment (28) (29)
Proceeds from sale of property, plant and equipment 1 1
Purchase of intangible assets (177) (191)
Proceeds from sale of intangible assets 51 31
Proceeds from sale of associates and joint ventures - 3
Purchase of other non-current investments (32} (13)
Proceeds from sale of other non-current investments 97 8
Interest received 172 96
Dividends received from associates and joint ventures 40 19
Dividends from other non-current investments 4 2

(169) (63)
Cash flow from financing activities
Proceeds from issue of ordinary shares 238 19
Purchase of treasury shares (230) (78)
Purchase of own shares by ESOP trust (46) 62)
Disposal of own shares by ESOP trust 29 33
Proceeds from borrowings 450 350
Incremental issue costs (1) 4)
Repayment of borrowings (51) (216)
Dividends paid to Company shareholders (221} (177}

168 (135)
Net increase in cash and bank overdrafts 652 445
Cash and bank overdrafts at the beginning of the year 2,146 1,701
Cash and bank overdrafts at the end of the year 2,798 2,146

For the purposes of the cash flow statement, cash and cash equivalents are included net of overdrafts repayable on demand. These overdrafts
are excluded from the definition of cash and cash equivalents disclosed on the balance sheet. Overdrafts repayable on demand amounted to
$27 milion (2005: $3 miliion).
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(a) Primary format — business segments

Unallocated
M Asse: Brokerage excepittigrr;‘asl GIth?J
anagemen’
Segment results for the year ended 31 March 2006 o $m $gm Sm Srﬁ
Revenue 1,851 1,643 - 3,494
Cost of sales (273) (1,018) - (1,291)
Other operating income 63 14 - 77
Other operating losses (26) 3) - (29)
Administrative expenses before exceptional items (506) (517) - (1,023)
Exceptional items — Refco integration costs - (70) - (70)
Operating profit 1,109 49 - 1,158
Net finance income 8 37 - 45
Share of after tax profit of associates and joint ventures 33 - - 33
Profit before tax 1,150 86 - 1,236
Taxation (222)
Profit after tax 1,014
Cther segment items included in the income statement are;
Impairment of joint venture (Note 13) 4 - - 4
Amortisation of sales commissions (Note 12) 110 - - 110
Amortisation of other intangibles (Note 12) 6 7 - 13
Depreciation (Note 11) 12 14 - 26
Unallocated
Asset Sugar  exceptional Total
Management Brokerage Australia items Group
Segment resuits for the year ended 31 March 2005 $m $m 3m $m $m
Revenue 1,260 1,209 - - 2,469
Cost of sales 217 (726) - - (943)
Fair value gain on exchangeable bonds - - - 202 202
Loss on sale of business %) - - - 7)
Other operating income 49 3 - - 52
Other operating losses (12) - ~ - (12)
Administrative expenses (385) 881) - - (766)
Operating profit 688 105 - 202 995
Net finance income/{expense) 4) 43 - - 39
Share of after tax profit of associates and joint ventures 22 - 2 - 24
Profit before tax 706 148 2 202 1,058
Taxation (173)
Profit after tax 885
Other segment items included in the income statement are:
Impairment of goodwill (Note 12) 1 - - - 1
Amortisation of sales commissions (Note 12) 98 - ~ - a8
Amontisation of other intangibles (Note 12) 5 1 - ~ 6
Depreciation (Note 11) i 14 - - 25

Virtually alt revenues arise from external customers.
Sugar Australia was sold in August 2004.
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Asset Total

Management Brokerage Group

$m Sm $m

Assets 3,797 21,916 25,713
Associates and joint ventures 232 10 242
Total Assets 4,029 21,926 25,955
Liabilities (1,045) (21,333) (22,378)
Net Assets 2,984 593 3,577
Capital expenditure 178 27 205

The segment assets and liabilities at 31 March 2005 and capital expenditure for the year then ended are as follows:

Asset Total

Management Brokerage Group

$m $m m

Assets 3,467 13,373 16,840
Associates and joint ventures 250 - 250
Total Assets 3,717 13,373 17,080
Liabilities (1,374 (13,004) (14,378)
Net Assets 2,343 369 2,712
Capital expenditure 206 14 220

Capital is allocated across the business units based on the higher of regulatory capital and economic capital (which in 2006 and 2005 is
regulatory capital) plus goodwill, other intangibles and other regulatory capital deductions. All of the Group's subordinated debt has been
aliocated to Brokerage for this purpose.

Using this methodology, the implied Group surplus capital of $1,297 million (2005: $650 million) is allocated to Asset Management.

Capital expenditure comprises additions to property, plant and eguipment (Note 11) and intangible assets (Note 12), including additions resutting
from capitalised sales commissions.
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Although the Group's principal offices are located in London, Pfaffikon (Switzerland) and Chicago, Asset Management income is generated
from where the fund product entities, on which fees are earned, are registered, and Brokerage income is generated from the location where
its customers are located, as follows:

2006 2005
Revenues $m $m
Europe
United Kingdom 512 487
Switzerland 45 62
Other European countries 468 279
1,025 828
The Americas
The United States of America 720 | 410
Canada 12 8
Bermuda 979 681
Cayman lslands 339 280
Other American countries 118 57
2,168 1,436
Rest of the World
Australia 38 28
Singapore 20 16
india 8 -
Other countries 235 161
301 205
3,494 2,469
Segmental assets Capital expenditure
2006 2005 2006 2005
Assets $m $m $m $m
Europe
United Kingdom 15,889 10,416 11 19
Switzerland 2,390 2,621 163 190
Cther European countries 32 51 4 1
18,311 12,9868 178 210
The Americas
The United States of America 7,036 3,833 20 9
Canada 29 - - -
Bermuda 39 1 - -
Cayman Islands 1 - - -
Other American countries 59 - = - |
7,164 3,834 20 9
Rest of the World
Australia 307 226 1 1
Singapore 81 42 4 -
india 39 - - -
Other countries 53 - 2 -
480 268 7 1
25,955 17,090 205 220

Total assets and capital expenditure are allocated based on where the assets are located.
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2006 2005
$m $m

Refco integration costs {(Note 4) 70 -
Staff costs (Note 5) 896 732
Fair value gains on available for sale financial assets (transfer from equity) (18) ©)
Depreciation of property, plant and equipment (Note 11) 26 25
Amortisation of sales commissions (Note 12) 110 98
Amortisation of other intangible assets (Note 12) 13 6
Impairment of a joint venture (Note 13) 4 -
Impairment of other non-current investments (Note 14) 3 -
Operating lease rentals - land & bulidings 21 21
Fees paid to the Group’s auditors, PricewaterhouseCoopers LLP and its worldwide associates, were as follows:

2006 2005

$'000 $000
Audit services
Group statutory audit 4,212 3,163
Audtt related reporting 1,416 1,178
SAS 70 audits - 844
Total audit related fees 5,628 5,185
Further assurance services 260 526
Tax services 36 57
Other services 302 582
Total non-audit related fees 598 1,185
Total fees 6,226 6,350
The non-audit fees in the above table relate principally to the UK. Further assurance services in 2006 include due diligence fees and in 2005
include advice in relation to the application of the Integrated Prudential Source Book and Basel It
Other services relate to advice received on various projects: a client services project in 2006; and a corporate responsibility project in 2005.
3. Other operating incore and losses
Other operating income includes the following items:

2006 2005

5m $m

Fair value gains:

Financial assets at fair value through profit or loss 38 33

Available for sale financial assets (transfer from equity) 18 6

Cash flow hedges (transfer from equity) - 1
Foreign exchange gains - monetary working capital 7 4
Miscellaneous operating income 14 8

77 52
Other operating losses include the following items:
2006 2005
Sm $m
Fair value losses:

Cash flow hedges (transfer from equity) 3 -
Impairment of non-current investments 7 -
Foreign exchange losses — monetary working capital 9 9
LLoss on hedge accounting ineffectiveness 3 -
Miscellaneous operating expenses 7 3

29 12
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Year ended 31 March 2006

Refco integration costs

Refco integration costs of $70 milion ($48 million net of tax) were charged to the income statement in 2008, following the acquisition of Refco in
November 2005. Certain Refco integration cost payments are required 1o be spread over the core integration period as shown in the table below:

Total

Tobe integration

Expensed expensed payments/

in 2006 in 2007 provisions

Sm $m $m

Retention payments/incremental bonuses 29 12 41
Redundancy/severance 27 - 27
Professional fees 7 - 7
Other 7 - 7
70 12 82

Of the total integration costs incurred of $80 million, $68 million have been paid, $6 million (relating to incremental bonuses) are included in
accruals in Note 21 and $6 million (relating to redundancy provisions) are included in provisions in Note 23. A further $2 million of retention

payments are expected to be made in the first half of the 2007 financial year.

Retention payments made to administrative employees to ensure that the skills and knowledge of key individuals are available to the Group
during the core integration period are spread over the core integration period. This period has been assessed to be from the date of acquisition

to June 2006; hence costs of $12 mition will be recognised in the income statement in the first half of the year ending 31 March 2007.

In addition to the integration costs above, retention payments of $23 million were made to traders following the Refco acquisition. These
payments are not considered to be integration costs (and are therefore not classified as exceptional items) but are deferred and charged to
the income staterment as ongoing costs over the period in which the traders are committed to give their services to the Group, so as to match
the cost with the revenue streams directly generated by these traders. The cost included within administrative expenses in 2006 amounted to

$9 million, with a further $14 million expected to be recognised in the income statement over the following three years.

Tax credit

The exceptional tax credit of $42 milion comprises $22 million in respect of the Refco integration costs and $20 million relating to the

reversal of tax liabilities made in previous years following an agreement with HM Revenue & Customs with respect to the Group's transfer

pricing arrangements.

Year ended 31 March 2005

Fair value gain on exchangeable bonds

The exceptional gains of $202 milion for the year ended 31 March 2005 related to the £400 million exchangeable bonds, issued in

November 2002.

Loss on sale of business

In the year to 31 March 2005, the Group sold the majority of its holding in Westport Private Equity Limited (now called Capital Dynamics
Limited) and its entire holding in Parallel Private Equity Holdings Limited, an associate. The loss on sale amounted to $7 million (37 million

net of tax).
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$m $m

Wages and salaries 736 594
IFRS 2 charge 52 46
Social security costs 81 71
Other pension costs 27 21
896 732

Wages and salaries include all commissions paid to staff, in both Brokerage and Asset Management, as well as salaries and bonuses.

(b) Average number of employees

2006 2005

Number Number

Asset Management 1,313 1,262
Brokerage 2,118 1,626
3,431 2,888

(c) Pension benefits

The Group operates various pension schemes throughout the world, including a number of funded defined benefit and contribution schemes.
Where appropriate, the fund assets, liabilities and pension costs for the year are assessed in accordance with the advice of qualified
independent actuaries. Other than pensions, the Group does not operate any other form of post-retirement benefit schemes.

() Defined contribution schemes

Pension costs for defined contribution schemes are as follows:

2006 2005

Sm $m

Defined contribution schemes 17 12

(i) Defined benefit schemes
The principal actuarial assumptions used in the valuations as at 31 March 2006 were:
UK scheme US scheme Swiss scheme

2006 2005 2006 2005 2006 2005

% pa % pa % pa % pa % pa % pa

Discount rate 5.0 54 5.75 5.75 3.0 3.25

Price inflation 3.0 2.9 - - 1.5 15

Expected return on plan assets 6.7 6.9 8.0 8.5 3.0 3.5

Future salary increases 5.6 55 5.0 50 5.0 50

Pension in payment increases 3.25 3.0 - - - -

Deferred pensions increases 5.0 5.0 - - - -

Actuarial valuations are conducted every three years. The latest actuarial valuation of the largest scheme, the Man Group pic Pension Fund
(formerly known as the ED & F Man Limited Group Pension Fund), a UK defined benefit pension plan, was made at 31 December 2005,

using the Projected Unit Cost method. This is a closed scheme and the current service cost is expected to increase as the members approach
retirement. For the UK scheme, the Group has agreed to contribute 23.1% of pensionable salaries each year until 2008 and, in addition,

to make a $2 million payment twice a year until 2013. The Group made an additional one-off $17 million contribution in January 2008.

The following paragraphs discuss the key assumptions applied and sensitivities in the valuation of the Group's largest scheme, the UK scheme.

The discount rate is based on vields on high quality corporate bonds of appropriate duration. The annualised vield on the index constructed
by iBoxx of AA rated stocks of duration of 15 years or more was 4.94% at 31 March 2006 (5.40% at 31 March 2005). The mean term of the
15 year index falls short of the mean term of the liabilities of the Funa of around 20 years, but in the absence of suitable data, the iBoxx yields
are thought to be an appropriate guide.

The expected return on plan assets is based on the market expectation at the beginning of the period for returns over the entire life of the
benefit obligation. Investment market conditions suggest an expected return on equities of around 8% and bond returns of around 5%.

The pension increase entitliement for the majority of members in the Fund is RPI subject to a minimum of 3% per annum and a maximum of
5% per annum. In previous years, when inflation has been below 3% per annum, it has been assumed that the minimum pension increase

of 3% per annum would apply. However, now that the long-term assumption for inflation has reached 3%, it is considered that there will be
times when inflation will exceed 3% per annum in future years and hence it is thought appropriate to assume a long-term pension assumption
of 3.26% per annum.

In light of recent experience, which suggests that there has been lighter mortality than previously assumed, it is thought appropriate to update the
mortality tables to allow for the general improvements being experienced. The table of mortality rates previously used for pensioners is PA92C02 +1.
Based on the data observed, table PA92CO05 (with no age rating) is now being used. In addition, allowance is made for future improvements in
mortality by reducing the discount rate by 0.25% per annum, which increases the balance sheet liabilities. In practical terms, the table opposite
sets out the expectations of life for male and female members currently aged 60 and for those who will be 60 years old in 20 years' time.
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Current life expectancy Life expectancy in 20 years time

(years) (years)
Male aged 60 244 258
Female aged 60 27.4 28.8

The following sensitivities give an indication of the impact of changing some of the more judgemental assumptions:

¢ Discount rate: a 0.1% increase/(decrease) in this assumption would result in a decrease/(increase) in balance sheet liabilities of approximately
$5 million and a service cost of $1.0 milion;

* Pension in payment increase: a 0.25% increase/(decrease) in this assumption would result in an increase/{decrease) in balance shest liabilities
of approximately $7 milion and a service cost of $1.2 milion;

¢ Future salary increase: a 0.1% increase/(decrease) in this assumption would mean an increase/(decrease) in balance sheet liabilities of
approximately $0.4 million and a service cost of $0.04 million; and

* Mortality: if all members were assumed to live one year longer the net pension liability would increase by between 3% and 4%.

The amounts recognised in the balance sheet are determined as follows:

2006 2005
UK us Swiss UK us Swiss
scheme scheme scheme Total scheme scheme scheme Total
$m $m $m $m $m $m $m $m
Present value of funded obligations 333 32 31 396 275 29 31 335
Fair value of plan assets (263) (33) (28) (324) @17 29 @27 (273)
70 (1) 3 72 58 - 4 62
Present value of unfunded obligations - 4 - 4 - 2 - 2
Unrecognised actuarial losses (37) (2) (2) 41) 1 2 @ )
Liability in the balance sheet 33 1 1 35 57 - 2 59
The major categories of plan assets are:
UK scheme US scheme Swiss scheme
2006 2005 2006 2005 2006 2005
$m $m $m $m $m $m
Equities 120 85 17 16 - -
Bonds 82 81 6 3 - -
Insurance policies - - - - 28 27
Hedge funds 35 32 - - - -
Cther 26 g 10 10 - -
263 217 33 29 28 27
The actual return on plan assets was:
UK scheme US scheme Swiss scheme
2006 2005 2006 2005 2006 2005
$m $m $m $m $m $m
Return on plan assets 45 16 2 - 1 1
The movement in the liability recognised in the balance shest is as follows:
2006 2005
UK us Swiss UK us Swiss
scheme scheme scheme Total scheme scheme scheme Total
$m $m $m $m $m $m $m $m
Pension liability at beginning of year 57 - 2 59 58 2 2 62
Currency transiation difference @) - (1) (5) 1 - 1 2
Total expense charged to the income statement 4 4 2 10 5 2 2 9
Contributions paid (24) 3) (2) (29) @) @ 3 (14)
Pension liability at end of year 33 1 1 35 57 - 2 59

The contributions expected to be paid during the financial year ending 31 March 2007 amount to $9 million.
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2006 2005

UK us Swiss UK us Swiss
scheme scheme scheme Total scheme scheme scheme Total
$m $m $m $m $m &m $m $m
Current service cost 4 3 3 10 4 2 2 8
Interest cost 14 2 1 17 14 1 1 16
Expected return on plan assets (14) 2 (1) (17) (13 2) (1 (16)
Past service cost - 1 (1) - - 1 - 1
Total charge 4 4 2 10 5 2 2 9

Pension costs are included in ‘Administrative expenses' in the income statement.

Changes in the present value of the defined benefit obligations are as follows:

2006 2005
UK us Swiss UK Us Swiss
scheme scheme scheme Total scheme schems scheme Total

$m $m $m $m $m $m $m $m
Present value of funded obligations, 1 April 275 29 31 335 250 27 19 206
Currency translation difference (23) - 2 (25) 7 - 2 9
Company service cost 2 3 9 4 2 2 8
Interest cost 14 2 1 17 14 1 1 16
Employee contributions 1 - 2 3 1 - 3 4
Actuarial (gain/loss 68 - 1) 67 4 - 2 8
Actual benefit payments 6) (1) 3) (10) (6) (1) 2 5)
Other - - - - 1 - - 1
Present value of funded obligations, 31 March 333 32 31 396 275 29 31 335
The changes in the fair value of plan assets are as follows:

2006 2005
UK us Swiss UK us Swiss
scheme scheme scheme Total scheme scheme scheme Total

$m $m $m $m m $m 3m m
Fair value of plan assets, 1 April 217 29 27 273 193 27 18 238
Currency translation difference (18) - 2) (20) 5 - 1 6
Expected return on plan assets 14 2 1 17 13 2 1 16
Actuarial gains and losses on plan assets 32 - - 32 3 2) 0 -
Company contributions 24 3 2 29 7 4 3 14
Employee contributions 1 - 2 3 1 - 3 4
Benefits paid from fund @ 1) 2 (10) (6) 2) - 8)
Expenses paid - - - ~ - - 2 2
Other - - - - 1 - - 1
Fair value of plan assets, 31 March 263 33 28 324 217 29 27 273
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5. Staff costs and employess continued
History of experience gains and losses:

2006 2005 2004 2003
UK Scheme $m % $m % $m % $m %
Experience adjustments arising on scheme assets
(% of scheme assets) 31 11.5 3 1.3 11 5.8 (26) 17.9
Experience adjustments arising on scheme liabilities
{% of the present value of scheme liabilities) 11 33 1 05 2 0.7 1) 04
Present value of scheme liabilities 333 275 250 208
Fair value of scheme assets (263) 217) (193) (146)
Scheme deficit 70 58 57 62

2006 2005 2004 2003
US Scheme $m % $m % $m % $m %
Experience adjustments arising on scheme assets
(% of scheme assets) - 0.8 @) 8.4 1 53 2) 8.3
Experience adjustments arising on scheme liabilities
(% of the present value of scheme liabilities) - 0.3 (1 1.9 1 1.6 - 1.3
Present value of scheme liabilities 32 29 27 25
Fair value of scheme assets (33) (29) 27) (23
Scheme (surplus)/deficit (1) - - 2

2006 2005 2004

Swiss Scheme $m % $m % $m %
Experience adjustments arising on scheme assets
(% of scheme assets) - 0.5 - 0.9 (1) 7.4
Experience adjustments arising on scheme liabilities
(% of the present value of scheme liabilities) 1 3.9 - 0.1 - 0.2
Present value of scheme liabilities 31 31 19
Fair value of scheme assets (28) 27 (18)
Scheme deficit 3 4 1

(d) Share-based payments

During the vear, $52 milion was charged to the income statement in respect of equity settled, share-based payment transactions

(2005: $46 milion). This expense was based on the fair value of the share-based payment transactions when contracted. All of the expense
arose under employee share awards made within the Group’s share based remuneration schemes. Details of these schemes may be found

in the Remuneration Report on pages 66-71.

The Group has ne legal or constructive obligation to repurchase or settle the options in cash.

The fair value of share options and awards are calculated using a ‘binomial lattice’ model that takes into account the effect of both financial

and demographic assumptions. Financial assumptions include the future share price volatility, dividend vield, risk-free interest rate, and
the best estimate outcome of non-market based performance conditions. Demographic assumptions include forfeiture and early vesting
behaviours that are based upon historic observable data. The fair values per option and award granted during the year, and the assumptions

used in the calculations, are as follows:
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5. Staif costs and employess continued

Executive Share
option Scheme

Other employee
share option schemes

Performance Share Plan

Co-investment Scheme

Grant dates 16/6/2006 1/7/2005-1/8/2005 16/6/2005  3/5/2008-8/2/2006
Weighted average share price at grant date 2581¢ 2824c 2562¢ 2540¢
Weighted average exercise price at grant date 2581¢c 1959c¢ - -
Share options/awards made in the year 231,847 331,588 582,171 1,735,984
Vesting period (years) 3 2-5 4 4
Expected share price volatility 30.0% 30.0% - -
Dividend yield 2.5% 2.5% 2.5% 25%
Risk-free rate 4.4% 4.3% - -
Expected option life (years) 8.5 32 - -
Number of shares/options expected to vest 231,847 281,977 534,320 1,538,571
Average fair value per option/share granted 815¢c 885¢c 2198¢c 2101¢

The expected share price volatility is based on historical volatility over the last 10 years. The expected life is the average expected period to
exercise. The risk-free rate of return is the yield on zero-coupon US and UK (where appropriate) government bonds of a term consistent with
the assumed aption life. It is expected that the performance conditions applicable to the executive share option scheme and performance share
plan will be met in full. For the executive share option scheme, it is assumed that 5% of options per year are subject to early exercise, and in
addition, provided there is a gain of 50% on the exercise price, it is assumed that 50% of remaining option holders will exercise per year.

Movements in the number of share options outstanding are as follows:

2006 2005
Weighted avg. Weighted avg.
exercise price exercise price
Number ($ per share) Number  ($ per share)
Share options outstanding at 1 April 1,789,777 17.54 1,692,796 14.28
Granted 563,435 11.82 396,766 26.49
Forfeited (111,551) 21.22  (64,734) 15.86
Exercised (353,713) 13.87 (235,051) 9.69
Share options outstanding at 31 March 1,887,948 16.30 1,789,777 17.54
Share options exercisable at 31 March 420,437 16.40 243,374 17.45
The share options outstanding at the end of the year have a weighted average exercise price and expected remaining life as follows:
2006 2005
Weighted avg. Weighted avg.
Weighted avg. expected Weighted avg. expected
i . Number of exercise price remaining life Number of exercise price  remaining life
Range of exercise prices ($ per share) share options  ($ per share) (years) share options  ($ per share) (vears)
10.00-15.00 200,860 12.99 0.6 285,663 14.22 1.3
15.01-20.00 819,969 17.23 3.0 822217 17.98 4.3
20.01-25.00 664,712 23.19 51 429,176 24,10 4.7
25.01-30.00 202,407 27.26 5.7 252,721 29.08 5.6
1,887,948 1,789,777
(e) Directors’ remuneration
2006 2005
$000 $000
Emoluments 31,016 22,453
Gains made on transfer of share awards and exercise of share options in the year 14,259 11,933
Contributions to money purchase pension schemes (2006: 3 directors; 2005: 3 directors) 129 122
One director is accruing retirement benefits under a defined benefit scheme (2005: one director).
Of the amounts included in the table above, those attributable to the highest paid director, Stanley Fink, are as follows:
2006 2005
$000 $000
Emoluments 10,709 7,032
Gains made on transfer of share awards in the year 6,738 4,330
Contributions to money purchase pension schemes 75 74

Further information on Directors’ emoluments, options, share awards and loans is given in the Remuneration Report on pages 66 to 71.
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$m $m
Finance income:
Interest on receivables 164 109
Finance fees 11 2
Investment income 4 2
Accretion of assets discounting - 3
Fair value movement on interest rate swaps 6 -
185 116
Finance expense:
Interest payable on borrowings (117) (56)
Amortisation of issue costs on beorrowings 1) 2
Amortisation of discount on issue of exchangeable bonds (20) (19)
Accretion of liabilities discounting 2 -
(140) (77)
Net finance income 45 39
7. Texaticn
Analysis of charge in period:
2006 2005
$m $m
Current tax
UK Corporation tax on profits of the year 160 103
Adjustments to tax charge in respect of previous periods 7) 5)
Exceptional prior year adjustment (20) -
Foreign tax 92 69
Adjustments to tax charge in respect of pravious periods 4 (4)
Total current tax 229 163
Deferred tax (Note 15):
Origination and reversal of temporary differences 6) 4
Adjustments to tax charge in respect of previous periods (1) 5
Total tax charge 222 173
Tax on items charged to equity:
2006 2005
$m $m
Current tax - -
Deferred tax (12) 3
(12) 3
Effective tax rate 18.0% 16.3%
Effective tax rate excluding exceptional items 20.2% 20.0%
UK nominal corporation tax rate 30.0% 30.0%

The tax on the Group's profit before tax differs from the amount that would arise using the theoretical effective UK tax rate applicable to profits of

the consolidated companies, as follows:

2006 2005

$m $m

Profit before tax 1,236 1,058

Theorstical tax charge at UK rate (30%) 371 317

Effect of:

Effect of overseas rates compared to UK (119) (72)
Exceptional items (21) (59)
Losses utilised in the ysar - 3)
Share-based payments @) 5)
Currency translation differences 2 5)
Adjustments to tax charge in respect of previous periods “) 3
Associates and joint ventures accounted for net of tax (10) 7
Other 10 10

(149) (144)

Total tax charge 222 173
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owned by the Man Group plc employee trusts.

For diluted EPS, the weighted average number of ordinary shares in issue is adjusted to assume conversion of all dilutive potential ordinary
shares. The diluted earnings per share is based on a profit for the year of $1,047 million (2005: $714 million) and on 342,606,297 (2005:
344,609,297) ordinary shares, calculated as shown in the following table:

2006 2005

Total Weighted Total Weighted

Number average Number average

(millions) (millions) {millions) (millions)

Number of shares at 1 April 2005 (and 1 April 2004) 307.7 307.7 310.3 310.3
Issues of shares 8.5 34 0.8 0.5
Repurchase and cancellation of own shares (8.5) (5.5) (3.4) (1.7)
Number of shares at 31 March 2006 {and 31 March 2005) 307.7 305.6 307.7 309.1
Shares owned by employee trusts (4.2) 4.9) 6.1 (6.6)
Basic number of shares 303.5 300.7 3016 302.5
Share awards under incentive schemes 9.6 10.2 10.2 10.4
Employee share options 1.9 0.5 1.8 0.5
Exchangeable bonds 31.2 31.2 31.2 31.2
Dilutive number of shares 346.2 342.6 3448 344.6

In addition to the statutory earnings per share on total operations measure, three other earnings per share figures are shown. Eamings per share
before exceptional items is given as some users of the Group's financial statements have requested that profit and earnings per share figures are
presented before exceptional items; underlying earnings per share is given as growth in this measure is one of the Group's core financial
objectives; and adjusted undertying earnings per share is net of the impact of the acquisition of Refco Inc.

The reconciliation of adjusted earnings per share is given in the table below.

2006 2005

Basic Diluted Basic Diluted Basic Dituted Basic Diluted

post-tax post-tax eamings earnings post-tax post-tax eamings earnings

earnings eamings per share per share eamings eamings per share per share

$m $m cents cents $m $m cents cents

Earnings per share on total operations* 1,014 1,047 337 306 885 714 292 207

Exceptional items 28 28 9 8 (195) 7 64) 2

Earnings per share before exceptional items 1,042 1,075 346 314 630 721 228 209

Performance fee related income (342) (342) (113) (100) ©3) 93) 31 27)

Sugar Australia - - - - 0] 4] - -

Underlying earnings per share 700 733 233 214 596 627 197 182

Refco 17 17 5 5 - - - -
Adjusted underlying earnings per share

(excluding Refco) 717 750 238 219 596 827 197 182

* The difference between basic and diluted post-tax earnings on total operations is the adding back of the finance expense in the period relating
to the exchangeable bonds {and deducting the fair value gain on the conversion options component of the exchangeable bonds in the
comparative period).
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2006 2005

$m $m
Ordinary shares
Final dividend paid for 2005 — 42.0 cents (2004: 32.4 cents) 126 104
Interim dividend paid for 2006 — 31.2 cents (2005: 24.0 cents) 95 73
Dividends paid during the year 221 177
Proposed final dividend for 2006 ~ 54.6 cents (2005: 42.0 cents) 165 127

The proposed final dividend recommended by the Board is payable on 25 July 2006, subject to shareholder approval, to shareholders who are
on the register of members on 7 July 2006.

10, Financial risk management
A qualitative analysis of the financial risks facing the Group, which includes the moare significant gquantitative disclosures, is provided in the
Risk Management section, on pages 42-49 of this Annual Report, as detailed below.

Page

Credit risk 45
Market risk:

~ Interest rate risk 46

— Foreign currency risk 46

Liquidlity risk 47

Where applicable, further quantitative financial risk disclosures are provided in each of the notes to the financial statements where the financial
instrument is disclosed. Where the required disclosure is applicable to more than one balance sheet item, or is not applicable to any specific
balance sheet item, the information is given below:

a) The following table summarises the Group’s currency exposure arising from unmatched net monetary assets or liabilities not denominated in
the functional currency of each Group entity:
2006 2005

Net assets/  Net assets/
(liabilitjses) (iabiiities)
m

$m
US dottar 8) 4
Sterling 59 65
Euro (70) 14
Swiss franc 35 81)
Japanese yen (122) ®
Hong Kong dollar 64 -
Australian dollar (154) 35
Cther 7 18

(189) 89

b) Fair value is equivalent to book value for all financial assets and liabilities, except for borrowings. The comparison of fair value to book value for
borrowings is shown in Note 22.

¢) The Group uses netting agreements for certain transactions including stock lending, stock borrowing, repurchase, reverse repurchase, and
similar transactions. Such transactions are performed under standard market agreements. Derivative transactions for clients are transacted under
the Group's standard terms of business in each location which provide for netting in the event of default. Over-the-counter transactions are
performed mostly under International Swaps and Derivatives Association agreements which are negotiated bilaterally and provide for a single

net settlement in the event of default of either counterparty.

d) The Group acts as a matched principal broker of stock lending and borrowing, repurchase and reverse repurchase and similar transactions.
These transactions involve the movement of stock against cash collateral and/or non-cash collateral. Cash collateral paid under such agreements
is shown on the balance sheset in trade receivables (Note 17) as secured stock lending and securities scld under agreements to repurchase.
Cash collateral received under such transactions is recorded in trade payables (Note 21) as secured stock borrows and securities purchased
under agreements to resell. Transactions involving non-cash collateral are nct recorded on the balance sheet. Substantially all of the non-cash
collateral received under such agreements is passed back to counterparties as collateral for other stock lending type transactions. Substantially
all of the investments in equities and bonds, recorded in short-term investments (Note 20) are passed as collateral to counterparties involved

in such transactions. At 31 March 20086, the Group had paid net margin of $727 milion (2005: $253 million) to its counterparties and received
net margin of $435 million (2005: $196 million) from its counterparties.
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and buildings Equipmgnt Total

$m m $m
Cost:
At 1 April 2005 12 146 158
Currency translation difference - (1) M
Acquisition of subsidiary or business 1 9 10
Additions 5 23 28
Disposals 2 ®) )
Reclassifications 3 ) -
At 31 March 2006 19 168 187
Aggregate depreciation:
At 1 April 2005 ® (88) 4
Currency translation difference - 2 2
Charge for year @ (24) (26)
Digposals 2 5 7
At 31 March 2006 © (105) (11
Net book value at 31 March 2006 13 63 76
Cost:
At 1 April 2004 7 126 133
Currency translation difference - (1) 1
Additions 5 24 29
Disposals - ) ©)]
At 31 March 2005 12 146 158
Aggregate depreciation:
At 1 April 2004 @ ®7) 1)
Currency translation difference - - -
Charge for year @ (23 (25)
Disposals ~ 2 2
At 31 March 2005 ) 88) (94)
Net book value at 31 March 2005 8 58 64

Depreciation charges are included in ‘Administrative expenses’ in the income statement.
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Cther intangible assets

Sales

Customer

Goodwill  commissions  relationships Cther Total
$m $m $m $m $m

Cost:
At 1 April 2005 966 525 4 39 568
Currency translation difference 8 - - - -
Acquisition of subsidiary or business - - 147 17 164
Additions - 157 5 15 177
Disposals - (70) - o)) (71
Reclassifications - & - 6) -
At 31 March 2006 974 618 156 64 838
Amortisation:
At 1 April 2005 (139) (193) nm (15) (209)
Currency translation difference (1) - - - -
Disposals - 40 - 2 42
Amortisation - (110) (5) (8) (123)
Reclassifications - 2 - 2 -
At 31 March 2006 (140) (265) ) (19 (290)
Net book value at 31 March 2006 834 353 150 45 548
Cost:
At 1 Aprit 2004 956 395 - 23 418
Currency translation difference 1 - - - -
Disposal of subsidiary (12) - - - -
Additions - 173 4 14 191
Disposals (4 (49) - - (49
Reclassifications 25 6 - 2 8
At 31 March 2005 966 525 4 39 568
Amortisation:
At 1 April 2004 (144) (123) - (10) (133)
Currency translation difference (1) - - - -
Disposal of subsidiary 3 - - - -
Disposals 4 28 - - 28
Amortisation - ©8) M ) (104)
Impairment Q) - - - -
At 31 March 2005 (139) (193) (1) (15) (209)
Net book value at 31 March 2005 827 332 3 24 359

Other intangible assets include capitalised technology platforms, other software costs, trade names and market memberships that do not

represent an equity investment.

Amortisation of sales commissions is included in cost of sales in the income statement and amortisation of other intangibles is included in

administrative expenses. Impairment losses, if any, are included in administrative expenses in the income statement.

Acquisitions during the year related primarily to the acquisition of customer relationships, technology platforms and trade names of Refco Inc.

Further details, including the methodology for valuing the intangible assets acquired, are provided in Note 30. The following useful lives have
been determined for these intangible assets:

Customer relationships 15 years
Technology assets 3-5 years
Trade names 14 years

The reclassification of goodwill in the comparative year was an earnout adjustment relating to an increase in the estimate of the earnout in relation
to the acquisition of Man Investments Australia Limited.

99 Man Group plc Annual Report 2006



\d) mpainneri iesis 10 gooawill
Goodwill is allocated to cash generating units equivalent to each of the Group’s acguisitions categorised by business segment. The carrying

amounts are presented below:

2006 2005
$m $m
Asset Management:
Glenwood 76 76
RMF 621 621
Man Investments Australia 76 69
773 766
Brokerage:
GNI 52 52
Fox 7 7
Union Cal 1 1
FADC 1 1
61 61
834 827

To determine whether impairment exists, the carrying value of goodwill is compared with the asset's recoverable amount on an annual basis

at the balance sheet date. Al of the recoverable amounts were calculated based on 'value in use’. To calculate the value in use, an estimate

of future cash flows from each acquisition and expectations about possible variations in the amount of these cash flows, have been considered,
including where acquired businesses have been integrated into existing businesses. An appropriate risk-adjusted pre-tax discount rate is applied
to these future cash flows, resulting in a balance representing their value in use, which is compared with the carrying value of goodwill to

determine whether impairment exists.

The key assumptions used by management for value in use calculations for each acquisition, by business segment, include:

Rates (p.a)

Asset Management:
Net management fee growth 5%
Net performance fee growth 0%
Discount rate 10%

Brokerage:

Growth rate 0%
10%

Discount rate

A range of growth rates is used to simulate expected best and worst case scenarics, taking into consideration past performance and
expectations for market development. The growth rates used in the discounted cashflow models are conservative in that they are lower

than management's expectations and those included in the budgets for future years. In Asset Management, even if the growth rates applied
to net management fee income were reduced to zero and net performance fee income excluded altogether, there would still be no impairment

to goodwill.

Discount rates used are pre-tax and reflect estimates that the market would expect of an investment with an equivalent risk profile.
As a result of these calculations, no impairment was identified.

(b) Intangible assets with indefinite useful lives

The aggregate amount of market memberships that have been determined to have indefinite useful lives is $2 million (2005: $1 million). This
amount is included in other intangibles assets and is allocated to the Brokerage division. Market memberships are required for ongoing trading.

(c) Intangible assets with finite useful lives
Intangible assets with a finite life are amortised on a straight line basis over their useful lives. In addition these are reviews for impairment if there

are any indications of impairment. No indications of impairment were evidenced during the vear.
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Assogciates Joint Ventures Total

$m $m 3m
At 1 April 2005 242 8 250
Currency translation difference (18) - (18)
Acquisitions 10 - 10
Share of post-tax profit 33 - 33
Tax borne by partner companies 11 - I
Dividends received (38) 2 (40)
Impairment - 4 (4)
At 31 March 2006 240 2 242
At 1 April 2004 256 14 270
Currency transtation difference 4 - 4
Additions 1 - 1
Businesses sold (34) - (34)
Disposals W) 3) @)
Dividends received (15) ) (19
Share of post-tax profit 23 1 24
Tax borne by partner companies 10 - 10
Reclassification @) - 2
At 31 March 2005 242 8 250

(a) Investments in associates

The Group has one principal investment in an associate, BlueCrest Capital Management Limited. The directors consider that to give full
particulars of all associate and joint venture undertakings would result in a statement of excessive length. Further details are given in Principal

Group Investments on page 125.

Tax borne by partner companies relates to tax on the Group’s share of pre-tax profits of the relevant associates.

The investment in BlusCrest includes goodwill of $174 milion (2005: $182 million). The decrease in the year relates to currency movements.
This is tested for impairment by comparing the carrying value of the goodwill with the asset's recoverable amount on an annual basis at the
balance sheet date. A value in use basis is used to calculate the recoverable amount by estimating the future cash flows for net management
fee income and net performance fee income and discounting them at an appropriate risk-adjusted pre-tax discount rate. The discount rate
applied is 10% and net management fee income is assumed to grow at 5% per annum and net performance fee income is assumed to
remain constant (no growth). As a result of these calculations, no impairment was identified.

BlueCrest Capital Management Ltd has a statutory accounting reference date of 30 November. In respect of the year ended 31 March 2006,
this company has been included based on financial statements drawn up to 30 November 2005, taking into account any changes in the

subsequent period from 1 December 2005 to 31 March 2006 that would materially affect the results.

As stated in the Principal Accounting Policies there are some instances where the Group has investments in certain fund entities over which it is
able to exert significant influence but not control. These are classified as associates. The Group has applied the scope exclusion within IAS 28
‘Investments in Associates’ for mutual funds, unit trusts and similar entities and has classified such holdings as short-term investments and
measured them at fair value through the income statement in accordance with 1AS 39. However, in accordance with |1AS 28, the summarised
financial information relating to these investments is included in the table below. The investments in these fund entities are either ‘liquidity’
investments, to aid investors wishing to buy and sell investments in the fund entities, or 'seeding’ investments. These investments are not held
for the long-term and there are frequent changes in the level of the Group’s ownership of investments.

The summarised aggregate financial information of associates where an economic interest is held is as follows:

Weighted
Pre-tax average
Assets tiabilities Revenues profit/foss)  interest held
Year ended 31 March 2006 $m $m m $m %
BlueCrest Capital Management 105 (52) 329 210 25.00
Fund entities held at fair value through profit or loss 7,770 (1,461) 605 453 2.60
Other associates where equity accounting is applied 206 (89) 64 ) 21.86
8,081 (1,602 998 660
Year ended 31 March 2005
BlueCrest Capital Management 106 (66) 153 80 25.00
Fund entities held at fair value through profit or loss 13,106 (1,119) 401 195 0.46
Other associates where equity accounting is applied 99 6 3 6) 23.70
13,311 (1,176) 557 279
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The summarised aggregate financial information of joint ventures where an economic interest is held is as follows:
2006 2005

$m $m
Balance sheet:
Non-current assets 2 2
Current assets 19 22
Current liabilities @ 3
Non-current liabilities - -
Net assets 19 21
Income statement:
Income 6 8
Expenses 4) @)
Profit for the year 2 4
14. Other non-current investman’s
Financial
assets at fair
Available-for-sale value through
financial asssts  profit or loss Total
$m $m $m
At 1 April 2005 76 29 105
Currency translation difference ) - 1)
Businesses and subsidiaries acquired 105 - 105
Additions 2 30 32
Disposals 99) @ (101)
Reclassification @ 1 )
Impairment & - @)
Fair value adjustment 88 - 88
At 31 March 2006 166 58 224
At 1 April 2004 60 19 79
Currency transiation difference 1 - 1
Additions 2 11 13
Dispcsals © @ (1)
Reclassification 1 - 1
Fair value adjustment 21 1 22
At 31 March 2005 76 29 105
The cumulative amount written off against other non-current investments at 31 March 2006 was $2 million (2005: $2 million).
Included in other non-current investments are the following:
2006 2005
Available- Financial Available- Financial
for-sale assets at fair for-sale  assets at fair
financial value through financial value through
assets profit or loss Total assets  profit or loss Total
$m $m $m $m $m $m
Listed securities:
Equity investments in market seats 43 - 43 13 ~ 13
Unlisted securities:
Private equity investments - 18 18 - 17 17
Equity investments in US Limited Liability Partnerships 7 - 7 19 ~ 19
Equity investments in market seats 115 - 115 41 ~ 41
Investment in funds - 20 20 - ~ -
Collateralised debt obligations - 17 17 - 12 12
Other investments 1 3 4 3 ~ 3
123 58 181 63 29 92
166 58 224 76 29 105

Market seat memberships are classified as equity instruments as they provide the holder the same rights to an exchange as a market seat share.
The fair values of listed market seat shares are determined by the quoted bid price at the balance sheet date. The fair values of unlisted market
seat shares and memberships are determined using the exchange's internal auction process, where the last traded price is used to establish the
fair value,
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Financial assets held at fair value through profit or foss are designated as such upon initial recognition. The fair values of private equity investments
are determined using the fair values of the underlying investments provided by the General Partner of the Limited Partnership. The fair values of
collateralised debt obligation investments are provided by third party investment banks and are determined using financial models that take into
account a number of factors, including general interest rate and market conditions, macroeconomic and deal-specific credit fundamentals, and
the use of cash flow projections based on assumptions regarding default and recovery.

The fair values of equity investments in US limited liability partnerships are determined by using the fair values of the underlying investments,
which may include private placements and other securities for which values are not readily available, and these are determined by the investment
advisors of the respective underlying portfolic funds.

The carrying amount of the Group’s other non-current investments are unhedged and are denominated in the following currencies:

2006 2005
$m $m

US dollars 199 85
Sterling 2 6
Euros 20 13
Other currencies 3 1
224 105

The maximum credit risk exposure of non-current investments is equivalent to the fair value of the investments. Concentrations of credit risk with
respect to non-current investments are not significant.

15. Deferred tax

Deferred taxes are calculated on all temporary differences under the liability method. The movement on the deferred tax account is as follows:

2006 2005
$m $m
At 1 April 13 20
Income statement credit/(charge) 7 (10)
Equity:
Available for sale investments (28) ®)
Cash flow hedges - 8
Share based payments 16 -
Acquisitions 4 -
At 31 March 4 13
Disciosed as:
Deferred tax assets 38 24
Deferred tax liabilities (34) (11)
4 13

Deferred tax assets have been recognised in respect of tax losses and other temporary differences giving rise to deferred tax assets where it is
probable that these amounts will be recovered.

No provision has been made for withholding tax and UK corporation tax which may arise in the event of overseas subsidiaries and associates
distributing their remaining reserves, as there is no current intention to remit these reserves to the UK. The amount of unrecognised deferred tax
relating to losses is an asset of $19 million (2005: $14 milion).

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset the balances related to tax levied by the same taxation
authority, and there is an intention to settle the balances net. An analysis of the gross deferred tax asset and liability balances is as follows:

2006 2005
Deferred tax assets: $m $m
Tax allowances over depreciation 7 5]
Pension and other empiloyee entitiements 17 19
Share based payments 49 14
Other 8 4

81 43
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Deferred tax liabilities: $m $m

Fair value gains (45) a7
Share-based payments , (11) tc)
Goodwill and other intangibles (11) -
Other (10) (10)

@) (30)

The amount of deferred tax asset expected to be recovered after more than one year is $76 million (2005: $41 million).
The amount of deferred tax liabilities expected to be settled after more than one year is $72 million (2005: $27 million).

The deferred tax (credit)/charge in the income statement comprises the following temporary differences:

2006 2005
$m $m
Tax allowances over depreciation - 3
Pension benefits 2 -
Share-based payments (10) ©
Fair value gains - 3
Goodwlll and other intangibles 6 4
Other (5) 9
@ 10

18. Non-current receivadles
2006 2005
$m $m
Loans to employees 15 18
Fund product financing 17 19
Cther 13 5
45 42

Loans to employees are provided under the Assisted Purchase Scheme as described in the Remuneration Report on page 67. The carrying value
of loans to employees approximate their fair values and are based on cash flows discounted using an effective interest rate of 5.0% (2005: 5.0%).

Fund product financing and other loans to external parties are provided at commercial rates of interest and the carrying values reflect their
fair values.

The interest rate and currency profile of non-current receivables are as follows:

2006 2005
Non-interest Non-interest

Floating Fixed bearing Total Floating Fixed bearing Total

$m $m $m $m $m $m $m $m

US dollar 12 10 2 24 13 11 - 24
Sterling - - 15 15 - - 18 18
Hong Kong dollar - - 6 6 - - - -
12 10 23 45 13 11 18 42

The weighted average effective interest rate applicable to fixed interest loans is 4.8% (2005: 4.7%). The weighted average maturity or repricing
date (whichever is earlier) of non-current receivables is 3.0 years (2005: 3.8 years). The maximum credit risk exposure of non-current receivables
is equivalent to the fair value of the loans. Concentrations of credit risk with respect to non-current receivables are not significant.
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$m $m

Trade receivables:
Amounts owed by broker dealers on secured stock lending and borrowing 9,590 7,925
Securities transactions in the course of settlement 3,242 632
Futures transactions 741 502
Other trade receivables 602 368
Amounts owed by joint ventures and associates 1 1
Amounts owed by fund products 419 505
Prepayments and accrued income 307 115
Other categories of receivables 143 110
15,045 10,158

The Group makes available short-term loans to fund products, immediatsly following their launch, with the intention of providing temporary
funding until more permanent financing structures are put in place with external providers. Accordingly, the amount of loans to funds will vary
from one period to the next as a consequence of the net effect of the level of sales in the period less the quantum of the external re-financing

inttiative in the period.

Included in other trade receivables, amounts owed by fund products and prepayments and accrued income, are balances of $7 million

(2005: $8 million), $26 million (2005: $77 million) and $37 million (2005: $29 million) respectively, that relate to fees receivable from, and loans
made to fund products that meet the definition of an associate (see Note 13) and are thus included as related parties (Note 32).

Current trade and other receivables are denominated in the following cumencies:

2006

2005

$m $m
US dollar 10,052 5,354
Sterling 3,153 4,305
Euro 1,369 422
Japanese yen 114 4
Australian dollar 256 57
Cther 101 16
15,045 10,158

Other currencies are predominantly Canadian dollar, Swiss francs, and Indian rupees.

Current trade and other receivables attract the following types of interest rates:

2006 2005
$m $m
Floating rate 13,859 9,358
Fixed rate 49 54
Non-interest bearing 1,137 746
15,045 10,158

Amounts subject to floating interest rates principally comprise Brokerage trading accounts that earn interest at rates which fluctuate according
to money market rates. Interest earned on these accounts is included in revenue in the income statement. The weighted average effective rate

of interest on fixed rate loans is 4.8% (2005: 4.8%),.

Credit risk disclosures with respect to trade receivables and loans to funds may be found in the Credit risk section of the Risk Management
Review, on pages 45-46 of this Annual Report. Concentrations of credit risk with respect to current trade and other receivables are limited
due to the Group’s customer base being large and unrelated. As a result, the directors believe that no further credit risk disclosure is reguired.
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$14,796 milion (2005: $8,173 million). These amounts and the related liabilities to clients, whose recourse is limited to the segregated accounts,
are not included in the Group balance shest. The reason for their exclusion from the Group balance sheet is that the Group does not have a
liability to its clients in the event that a third party depository institution, where the segregated funds are held, does not return all the segregated
funds. The corresponding asset, which is not co-mingled with the Group's funds and over which the Group’s control is severely restricted, is
therefore not recognised on the Group balance sheet.

19. Derivative financial instrumentis

2006 2005
Assets Liabilities Assets Liabilities
$m $m $m 3m
Current:
Interest rate swaps - - - 2
Forward foreign exchange contracts 5 4 16 1
5 4 16 3
2006 2005
Assets Liabilities Assets Liabilities
$m m $m $m
Non-current:
Interest rate swaps - 19 - 17
Cumency swaps - 72 - 15
- 91 - 32

Forward foreign exchange contracts are predominantly used to cash flow hedge expected future Sterling and Swiss franc administrative expense
payments. Where cashflow hedge accounting is applied, gains and losses included in equity on forward foreign exchange contracts will be
released to the income statement when the hedged item affects profit or loss. The notional principal amounts of these outstanding forward
foreign exchange contracts are $126 milion (2005: $215 million).

Interest rate swaps are in place to swap the Group’s fixed rate interest payments on private placement debt and the exchangeable bonds,

to floating rate. The notional principal amounts of the outstanding interest rate swap contracts at 31 March 2006 are $1,160 million (2005:
$1,170 million). At 31 March 2006 the fixed interest rates on the private placement debt vary from 4.84% to 6.15% and the floating rates vary
from 5.53% 1o 6.94% (US doliar LIBCOR plus 0.71% to 2.02%). At 31 March 2006 the fixed interest rates on the exchangeable bonds are 3.75%
and the floating rates are 7.74% (Sterling LIBOR plus —0.81% to —0.87%).

Currency swaps are in place to match the exchangeable bonds’ redemption value, denominated in Sterling, into the functional currency of
the Company (US dollars) at the earliest exercise date by the Company. The notional principal amounts of the outstanding currency swap
contracts are $655 million (2005; $712 million).

The cross currency and interest rate swaps relating to the exchangeable bonds are held at fair value through profit or loss.
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2006 2005
$m $m
Long stock positions held for matching CFD positions in Brokerage 3,810 1,872
Treasury bills 593 31
Mutual funds 18 -
Certificates of deposit 725 71
Floating rate notes 449 -
Clearing house deposits 22 71
Investments in fund products 445 224
6,062 3,089
Al short-term investments are classified as either held for trading, or designated at fair value through profit or loss.
Short-term investments are denominated in the following currencles:
2006 2005
$m $m
US dollar 1,831 789
Sterling 3,053 2,126
Euro 930 77
Other 248 a7
6,062 3,089
Short-term investments attract the following types of interest rates:
2006 2005
$m 3m
Floating rate 519 123
Fixed rate 1,288 811
Non-interest bearing 4,255 2,155
6,062 3,089

For fixed-interest bearing securities, the weighted average effective interest rate is 4.6% (2005: 4.9%).

The maximum credit risk exposure of short-term investments is equivalent to the fair value of the loans. Concentrations of credit risk are limited

as the exposure is spread over a large number of counterparties and funds.
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$m $m

Trade payables:
Amounts owed to broker dealers on secured stock lending and borrowing 12,358 9,915
Securities transactions in the course of settlement 4,680 697
Futures transactions 1,519 1,153
Short stock positions held for hedging 620 480
Other trade payables 654 281
Amounts owed to joint ventures and associates 9 7
Other taxation and social security costs . 41 30
Accrued expenses 455 305
Other categories of payables 85 42

20,421 12,910

Current trade and other payables are denominated in the following currencies:

2006 2005

$m m

US dollar 11,178 4,590
Sterling 6,048 6,954
Euro 2,285 1,047
Swiss francs 91 47
Japanese yen 271 32
Australian dollar 379 192
Cther 169 48

20,421 12,910

Current trade and other payables attract the following types of interest rates:

2006 2005

$m $m

Floating rate 19,454 12,420
Fixed rate 264 -
Non-interest bearing 703 490

20,421 12,910

The weighted average effective interest rate is 4.7%.
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2006 2005
$m $m

Amounts falling due within one year

Bank loans and overdrafts 27 3
2006 2005
$m $m

Amounts falling due after more than one year
Bank loans - 46
Private placement notes — senior debt 291 296
Private placement notes — subordinated debt 199 152
Floating rate notes - subordinated debt 398 -
Exchangeable bonds 609 641

1,497 1,135

Non-current bank loans represent amounts drawn against the Group’s long-term committed facilities at year-end. These facilities are available
until June 2009. The facilities may only be withdrawn in the event of specified events of default. In addition, the Group has uncommitted facilities.
The Group's facilities are outlined in the ‘Available liquidity’ section of the Risk Management review on page 48.

The private placement notes comprise: (1} US$160 million 5.47% subordinated notes issued in March 2004 and due March 2014. The interest
rate is fixed to 16 March 2008 and thereafter is US dollar LIBOR plus 2.62%; (2) US$300 milion senior notes issued in May 2004. These senior
notes comprise: $45 milion at US dollar LIBOR plus 0.61% and due May 2007; $145 million 4.84% notes due May 2009; $60.5 milion 5.34%
notes due May 2011; and $49.5 million 5.93% notes due May 2014; and (3) US$50 milion 6.15% subordinated notes issued in August 2005
and due August 2015. The interest rate is fixed to 30 August 2010 and thereafter is US dollar LIBOR plus 2.27%.

Interest rate swaps are in place to swap the Group’s fixed rate interest payments on subordinated and senior debt to floating rate (Note 19).

The subordinated floating rate notes consist of US$400 million Eurobonds issued 21 September 2005 and due 22 September 2015.
The interest rate is US dollar LIBOR plus 1.15% until 22 September 2010 and thereafter is US dollar LIBOR plus 1.65%.

Forester Limited, a special purpose entity (details in Note 33), has issued guaranteed exchangeable bonds of £400 miflion at par value, guaranteed
by Man Group plc and which mature in November 2009. The bonds have the following features: (1) a coupon of 3.75%, paid semi-annually;

(2) holders have the option at any time to exchange for Man Group plc ordinary shares at an initial exchange price of £12.82 (the exchange price
is subject to adjustment in accordance with the terms of the bonds); (3} Forester Limited can redsem the bonds early (at their principal amount
together with accrued interest) at any time on or after 15 days after the fifth anniversary of the issue of the bonds if on not less than 20 days out
of a period of 30 consecutive days the Man Group pic share price exceeds 130% of the then current exchange price or at any time if less than
15% of the total issue remains outstanding; and (4) Forester Limited has the option to redeem (either on maturity or early redemption) the bonds
for a fixed number of shares. On 5 November 2004, the terms and conditions of the exchangeable bonds were amended to remove the option,
which Forester Limited had, to settle in cash rather than shares, upon exercise of an exchange right by a bond holder.

The maturity of non-current borrowings at their contractual repricing dates are as follows:

2006 2005

$m $m

Amounts falling due:
Between one and two years 45 -
Between two and five years 1,346 1,026
More than five years 106 109

1,497 1,136

The carrying amounts of short-term borrowings approximate their fair values. The carrying amounts and fair values of non-current borrowings are
as follows:

2006 2005

Fair Carrying Fair Carrying

value amounts value amounts

$m $m $m $m

Bank loans - - 46 48
Private placement notes — senior debt 296 291 299 296
Private placement notes — subordinated debt 205 199 155 152
Floating rate notes — subcrdinated debt 405 398 - -
Exchangeable bonds 663 609 696 641

1,569 1,497 1,196 1,135

The fair value of the exchangeable bonds is determined by reference to their listed price on the London Stock exchange. Bank loans, private
placement notes (including the effect of fixed-to-floating interest rate swaps held as hedges) and floating rate notes are subject to floating rates
of interest and the carrying amounts reflect their fair values.
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are as ronows:

2006 2005

Including Excluding Including Exciuding

swaps swaps swaps swaps

% % % %

Bank loans and overdrafts - - 5.6 5.6
Private placement notes - senior debt 5.7 5.3 3.7 5.0
Private placement notes — subordinated debt 74 5.9 53 57
Floating rate notes — subordinated debt n/a 6.2 - -
Exchangeable bonds 7.7 7.7 8.0 7.7

The Group's fixed rate borrowings have been swapped to floating rate for the duration of the fixed interest period. All of the Group’s borrowings
are thus subject to floating rate charges, exposing the Group to cash flow interest rate risk. The exposure of the Group to interest rate changes
when borrowings reprice is as follows:

Less than More than

1 year 1-2 years 2-3 years 3-4 years 4-5 years 5 years Total

$m $m $m $m $m $m $m

Total borrowings - 45 151 749 446 106 1,497
Effect of interest rate swaps - - - 1 1 4 §]
- 45 151 750 447 110 1,503

It is the Group's intention to renegotiate each borrowing that is subject to repricing prior to the repricing date.

The carrying amounts of the Group's borrowings before the effect of cross-currency swaps are denominated in the following currencies:

2006 2005

$m $m

US dollar 888 494
Sterling 609 641

1,497 1,135

The undrawn committed facilities available are:

2006 2005
$m $m
Expiring in one year or less 130 130
Expiring beyond one year 2,325 2,275
2,455 2,405

23. Provisions
2006
$m
At 1 April 2005 =
Refco integration costs charged in the year 6
At 31 March 2006 6

The charge for Refco integration costs relates to redundancy provisions. These payments will be made in the first half of the year ending
31 March 2007.
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2006 2005

Number $m Number $m
Authorised 450,000,000 81 450,000,000 81
2006 2005

Allotted and fully paid Number $m Number $m
At 1 April 307,717,013 55 310,303,937 56
Issue of shares:

Employee share awards/options 1,042,627 - 759,907 -

In relation to the Refco acquisition 7,447,804 1 - -
Purchase and cancellation of own shares (8,551,000) (1) (3,346,831) (1
At 31 March 307,656,444 55 307,717,013 55

Ordinary shares have a par value of 18 cents per share (2005: 18 cents per share). All issued shares are fully paid.

There remain outstanding at 31 March 2006, options to acquire 1,115,064 (2005: 1,128,737) ordinary shares granted under the Executive

Share Option Scheme 2001, options to acquire 670,195 (2005: 577,592) ordinary shares granted under the Inland Revenue approved sharesave

scheme and options to acguire 102,689 (2005: 88,448) ordinary shares granted under the US Internal Revenue Code qualifying Employee
Stock Purchase Plan, enabling certain directors and members of staff to acquire ordinary shares between 2006 and 2015, at prices ranging
from 744p to 1570p.

On 17 November 2005, the Company placed for cash 7,447,804 ordinary 18 cent shares, raising $215 milion, to rebuild its regulatory capital
headroom following the Refco acquisition.

During the year, the Company repurchased 8,551,000 (2005: 3,346,831) ordinary sharss at a total cost of $230 million (2005: $78 million).
These repurchased ordinary shares were treated as cancelled upen delivery to the Company.

In addition, 50,000 unlisted deferred Sterling shares (2005: 50,000) with a par value of £1 per share (2005: £1 per share) were issued on

29 July 2004. These shares are necessary to continue to comply with Section 118 of the Companies Act 1985, following the redenomination
of the ordinary share capital into ordinary shares of 18 US cents each on that date. The deferred Sterling shares have no rights to participate
in the profits of the Company, no rights to attend, speak or vote at any general meeting and no right to participate in any distribution in a
winding up except for a return of the nominal value of the shares after the return on the nominal amount paid up on every other class of
share and the distribution of £100,000,000,000 to every other holder of every other class of share. It is intended that these shares will always
be held by a director of the Company and they are currently held by the director holding the office of Chief Executive.

25. Capital reserves

Other Capital Reserves
Equity
Share Capital component of
premiurm Merger  redemption exchangeable
account reserve reserve bonds Total
$m $m $m $m $m
At 1 April 2005 354 722 4 218 222
Currency translation difference - - - - -
Issue of ordinary share capital 237 - - - -
Purchase and cancellation of own shares - - 1 - 1
At 31 March 2006 591 722 5 218 223
At 1 April 2004 337 729 4 - 4
Currency translation difference (1 ) ) - (1
lssue of ordinary share capital 18 - - - -
Purchase and cancellation of own shares - - 1 - 1
Recognition of equity component of the exchangeable bonds - - - 218 218
At 31 March 2005 354 722 4 218 222

The merger reserve relates to the acquisition of the RMF Investment Group in May 2002.
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Avallable Cash flow  Own shares Cumulative
for sale hedge held by translation Profit and loss

reserve reserve ESOPtrust  adjustment account Total

$m $m $m $m $m $m

At 1 April 2005 29 - (111) 14 1,427 1,330
Currency translation difference N - 9 (25) (18 (34)
Purchase and cancellation of own shares - - - - (230) (230
IFRS 2 charge for the period - - - - 52 52
Purchase of own shares by ESOP trusts - - (16) - (30) (46)
Disposal of own shares by ESOP trusts - - 46 - (17) 29
Fair value gains/(losses) taken to equity 88 5) - - - -
Deferred tax (charge)/credit on revaluation (28) - - - 16 16
Transfer to income statement on realisation (18) 3 - - - -
Dividends - - - - (221} @21)
Retained profit - - - - 1,014 1,014
At 31 March 2006 70 2 72) (11) 1,993 1,910
At 1 April 2004 19 20 (128) - 782 659
Currency translation difference - - 3 14 13 24
Purchase and cancellation of own shares - - - - (78) 78)
IFRS 2 charge for the period - - - - 46 46
Purchase of own shares by ESOP trusts - - (26) - (36) 62)
Disposal of own shares by ESOP trusts - - 41 - (8) 33
Fair value gains/(losses) taken to equity 21 27) - - - -
Deferred tax (charge)/credit on revaluaticn 5) 8 - - - -
Transfer to income statement on realisation ) Q)] - -~ - -
Dividends - - - - (177) (177)
Retained profit - - - - 885 885
At 31 March 2005 29 - (111) 14 1,427 1,330

The available for sale reserve represents the unrealised change in the fair value of available for sale investments. The cash flow hedge reserve
represents the net gains on effective cash flow hedging instruments that will be recycled to the income statement when the hedge transaction

affects profit or loss. These reserves are not distributable.

Own shares are held by Employee trusts, which have been established for the purposes of satisfying certain share-based awards. Further details

of the Employee trusts have been provided in Note 34.

The cumulative translation adjustment reserve represents cumulative foreign exchange adjustments arising on the consolidation of subsidiaries
with non-US dollar functional currencies. These adjustments, which were set to zero as at the Group’s transition date for IFRS (1 April 2004) will
be recycled through the income statement on disposal of the foreign currency subsidiaries. The amount recycled to the income statement in both

2006 and 2005 was nil.

27. Cash generaled from operations

2006 2005
$m $m
Profit for the period 1,014 885
Adjustments for:

- Income tax 222 173
- Finance income (185) (118)
~ Finance expense 140 77
-~ Share of results of associates and joint ventures (33) (24)
- Depreciation of tangible fixed assets 26 25
- Amortisation of intangible fixed assets 123 104
- Share based payments expense 52 46
- Loss on disposal of businesses - 7
- Fair value gains on available for sale financial assets (18) ©)
- Impairment charges 6 -
- Net gains on financial instruments 5) 211)
- Decrease in provisions (13) @)
- Other non-cash movements (21) (10)
1,308 946

Changes in working capital:
~ Increase in receivables {4,858) (3,077)
- Increase in other financial assets (2,962) (749)
- Increase in payables 7,455 3,710
Cash generated from operations 943 830
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Contingent liabilities

Man Financial Inc., a US subsidiary of the Group, was served on 8 May 2006 with a Complaint by the receiver for Philadelphia Alternate Asset
Fund (‘PAAF’) and associated entities. PAAF investors incurred trading losses as a result of alleged wrongdoing by a trading manager of PAAF,
Man Financial acted as one of the brokers to PAAF, executing and clearing trading instructions given by PAAF, and as such does not consider
that it is responsible for the losses suffered by PAAF investors. Accordingly, Man Financial will vigorously defend the proceedings brought

against it. This matter is not expected to have a material financial impact on the Man Group.

22, Financial commitments

(8) Operating leases

The Group leases office premises under non-cancellable operating lease agreements. The leases have varying terms and renewal rights.

The future aggregate minimum lease payments under non-canceliable operating leases are as follows:

Land and Buildings

2006 2005
$m $m

Annual commitments at 31 March in respect of non-cancellable operating leases expiring:
Within one year 4 2
Later than one year and no later than five years 19 5
Qver five years 11 16
34 23

{b) Capital commitments

2006 2005
$m $m

Expenditure contracted for but not provided for in the financial statements -

30. Acquisitions

On 25 November 2005 the Group acquired the customer accounts, balances and certain other assets of Refco Inc., comprising primarily all

of the employees and business of Refco’s regulated futures brokerage, and its institutional foreign exchange platform and employees. The rights
to the European operations of Refco Inc. were immediately assigned to Marathon Asset Management. The assets of Refco’s Singapore business
were acquired on 6 December 2005 and Refco’s 20% shareholding in the Taiwanese operation Polaris Refco Futures on 6 February 2006.

Refco’s legal entities in Canada (100%) and India (70%) were acquired on 31 January 2006 and 28 February 2006 respectively.

The assets and liabilities arising from the acquisition are as follows:

Provisional

Book value fair value
$m $m
Property, plant and equipment 10 10
Intangible assets:
Customer relationships - 147
Technology assets - 16
Trade name - 1
Investment in an associate — 20% holding in Polaris Refco Futures 9 10
Exchange seats (included in available for sale financial assets) 105 1056
Trade and other receivables 50 42
Derivative financial instruments 11 11
Cash and cash equivalents 7 7
Current tax asset 1 1
Trade and other payables E3) 33}
Deferred tax liability - 4
Minority interests (8) 8
Net assets acquired 152 305
Purchase consideration
Cash paid 206
Cash payable 1
Assumed liabilities with respect to the Refco UK business 37
Acquisition costs 11
Total purchase price 345
Less assignment of the Refco UK business 87)
Less disposal of Hanmag Refco Futures Corp 3
Net consideration 305
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on the discounted cash fiow method, incorporating the residual profit or excess earnings method. Refco’s internally developed technology, which
represents a valuable intangible asset in the operation of its business, includes the folowing systems: Risk Watch, Order Xpress and QV Trader
Studio. These technology assets were valued using the replacement cost approach. The royalty savings approach was applied in valuing the Lind
Waldock trade name. The valuation of the customer relationships was calculated using a discount rate equivalent to the implied internal rate of
return derived from management's cash flow projections and the total fair value of the Refco acquired businesses under the market approach.
The results of applying these valuation techniques suggested the existence of a small amount of negative gocdwill. On reassessing the subjective
nature of the inputs to the valuation models and the uncertainties around the projected cash flows caused by the bankruptcy situation of Refco
at the time of acquisition, management consider it appropriate to discount further the valuation of customer relationships to reduce to nil any
potential negative goodwill,

Polaris Refco Futures is a publicly traded company on the Taiwan OTC Exchange; its share price was taken as a direct indication of fair value.
The provisional allocation of the purchase consideration to the assets acquired will be reviewed based on additional information up to

31 March 2007. Based on current available information management do not expect that any net adjustments resulting from such reviews

will have a material effect on the financial position or results of the Group's operations.

For the period from acquisition date to 31 March 2008, the acquired businesses contributed to the Brokerage segmental results:

$m
Revenue 146
Cost of sales (95)
Administrative expenses E8)
Operating loss before exceptional items )
Net finance expense (14)
Loss before tax and exceptional items (21)
Exceptional Refco integration costs (70)
Loss before tax (91)
Net operating cash outflow (560)
As a result of the particular circumstances leading to the bankruptcy of Refco, the accounting records of the business are incomplete and
it is therefore not practical or meaningful to disclose the financial results of Refco as if the acqguisition had taken place at the beginning of the
financial year.
There were no acquisitions in the prior accounting period.
31. Disposals
20086 2005
$m $m
Total assets carrying value - 65
Total liabilities carrying value - (18)
Net assets - 47
Residual share of net assets of subsidiary reclassified as other non-current investments - 2
Net assets disposed - 45
Loss on disposal - ©)
- 42
Consists of:
Proceeds received - 37
Deferred consideration - 5
- 42

There were no disposals in the current accounting period.

For the year to 31 March 2005, the Group sold the majority of its holding in Westport Private Equity Limited and its entire holding in Paralle!
Private Equity Holdings Limited, an associate.
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(a) Transactions and balances with related entities

During the year the following categories of related entities relationships occurred:

Entity type Description of relationship

Description of transactions

Associates and joint ventures Investor and/or trading advisor

Seeding and liquidity investments, loans to fund products,
external refinancing guarantees, asset management
performance, management and other fees, brokerage
commissions, and interest and dividend income.

Sales/(purchases) of services with related parties during the financial year, excluding key personnel compensation:

2006 2005
$m $m

Asset Management:
Management fee income 124 191
Performance fee income 60 24
Cther fee income 13 14
Interest income 5 7
Brokerage commission income 21 10
Dividend income 40 19
263 265

All transactions between related parties are carried out on an arm’s length basis.

Year-end balances arising from sales/purchases of services with related parties during the financial year, excluding key personnel compensation:

2006 2005

$m $m

Receivables from related entities 71 115

Loans to refated entities 9 7
(b) Key management compensation

2006 2005

$000 $000

Salaries and other short-term employee benefits 37,865 25,219

Post-employment benefits 209 196

Termination benefits 3,465 -

Share-based payments 9,320 4,144

50,859 29,559

2006 2005

$000 $000

Loans to key management 5,645 8,822

Further information on directors’ emoluments, options, share awards and loans is given in the Remuneration Report on pages 66 to 71, and in

Note 5(g).

33. Special purposs entity

The Group has one special purpose entity, Forester Limited, which is consolidated into the Group for accounting purposes but is not a member
of the Group. Forester Limited was incorporated in Guernsey as a company limited by shares on 1 November 2002. Al its issued shares are for
and on behalf of Guernsey Trust Company Limited. On 12 November 2002, Forester Limited issued exchangeable bonds (details in Note 22)

which provided the Group with additional funding.
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Contributions to the employee trusts are determined by the Board annually. The contribution made in respect of the current year was $72 million
(2005: $49 million).

At 31 March 2006 the net assets of the employee trusts amounted to $183 million (2005: $140 million). These assets include 4,199,033

(2005: 8,103,428) ordinary shares in the Company. These shares are recorded at cost and shown as a deduction from shareholders’ funds.
Other assets were primarily cash and receivables from employess in connection with the purchase of shares in the Company. The trustees of
one of the employee trusts waived all but 0.01p of the interim dividend for the year ending 31 March 2006 on each of 3,563,181 of the ordinary
shares registered in its name at the relevant date for eligibility for the interim dividend {2005 interim: 5,815,716 shares) and all but 0.01p of the
final dividend for the year ending 31 March 2005 on each of 4,226,738 of the ordinary shares registered in its name at the relevant date for
eligibility for the final dividend (2004 final: 5,827,923 shares).

35. Exchange rates
The following US dollar rates of exchange have been used in preparing these financial statements.

Year-end rates Average rates

2006 2005 2008 2005
Australian doltar 1.4002 1.2942 1.3282 1.3515
Euro 0.8262 0.7715 0.8210 0.7941
Sterling 0.5759 0.5298 0.5600 0.5417
Swiss franc 1.3052 1.1855 1.2744 1.2240

3€. Transition to IFRS

The Group’s IFRS adoption date is 1 April 2005 and the financial statements for the year ended 31 March 20086 are the first annual financial
statements that comply with IFRS, which have been prepared as described in the Principal Accounting Policies on pages 75-80 of this report.
The Group's transttion (to IFRS) date is 1 April 2004 and an opening balance sheet has been prepared at that date.

The Group reported under UK GAAP in its previously published financial statements for the year ended 31 March 2005. The following
reconciliations provide a quantification of the effect of the transition on net assets under UK GAAP to IFRS at 1 April 2004, and net assets
and profit from UK GAAP to IFRS at 31 March 2005:

An explanation of the significant adjustments arising from the adoption of IFRS is set out below.

Exchangeable bonds (IAS 32/39)

The UK GAAP approach was to treat the exchangeable bonds as debt instruments, without anticipating exchange. Under IFRS, the
exchangeable bonds are compound financial instruments as defined by IAS 32. As such, the debt and conversion option components have to
be separately classified and measured. As at 12 November 2002, the date of issue, the fair value of the exchangeable bonds in US dollar terms
was $735 million, the debt component being $598 million with the remaining $137 mition allocated to the conversion option. The fair value of
the debt component was determined on the issue date using a market interest rate for an equivalent non-exchangeable bond. This amount is
recorded as a liability on an amortised cost basis until extinguished on conversion or maturity of the bonds. The finance cost charged to the
income statement includes the discount (which did not exist under UK GAAP), interest coupon and issue costs. The remainder of the proceeds
received on issue was allocated to the conversion option. From & Novermber 2004, when the cash settlement alternative option that existed on
issue was revoked and a US dollar/Sterfing cross currency swap put in place, the conversion option was recognised as an equity instrument as
part of equity (included in other capital reserves) and not subsequently remeasured. Before this date, the conversion option was classified as a
derivative within liabilities and fair valued through the income statement. As a result of movements in Man Group plc’s share price during the
period between 12 November 2002 and 5 November 2004, under IFRS the fair value gains and losses on the conversion option posted to the
income statement are significant in the comparative year to 31 March 2005, but will not reoccur in future periods.

The Group has entered into interest rate swap agreements to hedge the fixed interest rate on the exchangeable bonds into a fioating rate.
Hedge accounting was applied to these swaps under UK GAAP; under IFRS, hedge accounting cannot be achieved and these swaps are
fair valued through the income statement.

Hedge accounting (IAS 39)

The Group currently applies hedge accounting in a limited number of instances. The main application of hedge accounting is to future Sterling
and Swiss franc overhead payments. The other application is to interest rate swaps used to swap fixed interest rates to floating rates on US
private placement debt.

Under UK GAAP, fair value movements on hedging derivatives were deferred off balance sheet and recognised in the same period in which
gains or losses on the hedged item were recognised. Under IAS 39, for cash flow hedges, such as the hedge of non-US dollar overheads, the
effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges are recognised in equity. Gains
and losses relating to any ineffective portion are recognised immediately in the income statement, Fair value gains and losses accumulated in
equity are recycled in the income statement in the periods when the hedged item affects profit or loss (for instance when the forecast payment
that is hedged takes place). Under IAS 39, for fair value hedges, such as the hedging of interest rates, changes in the fair value of derivatives
that are designated and qualify as fair value hedges are recorded in the income statement, together with any changes in the fair value of the
hedged asset or liability that are attricutable to the hedged risk.

Pensions (IAS 19)

Under UK GAAP, the Group accounted for pensions in accordance with SSAP 24, which spreads the costs of providing benefits over the
estimated average remaining service lives of the employees. The Group has applied the IFRS 1 exemption to recognise all cumulative actuarial
gains and losses in relation to employee defined benefit schemes at the date of transition, 1 April 2004. The standard permits a number of
options for the recognition of actuarial gains and losses going forward. The Group’s policy is to apply the ‘corridor’ approach requiring actuarial
gains and losses in excess of 10% of the greater of the scheme’s assets and defined benefit obligations to be recognised in the income
statement, but spread over the estimated average remaining working lives of the employees concerned.
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UK GAAP requires goodwill to be amortised over its estimated useful fife, which the Group has typically estimated to be between three and
15 years. Under IFRS, goodwill is considered to have an indefinite life and is therefore not amortised, but is subject to an annual impairment
test. The value of goodwill is therefore frozen as at the transition date and amortisation reported under UK GAAP for the financial year ended
31 March 2005 has been reversed as an IFRS adjustment.

Dividends (IAS 10)

Under UK GAAP normal practice was to account for dividends proposed relating to any given accounting period in that period. Under IFRS,
a dividend is not recognised as a liability until the dividend is declared (and approved if required), which is usually after the accounting period
to which it relates. Accordingly, there is an IFRS adjustment to the 1 April 2004 balance sheet for the final dividend for the financial year
ended 31 March 2004, which is not recognised until the first half of the following financial year. The balance shest for 31 March 2005 contains
a similar adjustment.

Grossing-up of Man Financial’s assets and liabilities (IAS 32)

In the UK GAAP financial statements, where Man Financial acts as an intermediary and assumes minimal risk, the Group’s policy was for assets
and liabilities to be netted on the balance sheet. Under IFRS, netting is only permitted where there is the ability and the intention to settle net.
This is often not the case for Man Financial, hence certain assets and liabilities on the Group’s balance sheet are required o be grossed-up.

Reclassification of various assets as intangibles (IAS 38)
IAS 38 revises the UK GAAP definition of an intangible asset with the result that a wider range of assets meets the definition.

Sales commissions are paid when a fund product is first launched. Under both UK GAAP and IFRS these commissions are capitalised on the
balance sheet and amortised over the period over which the Group expects the investor to be invested in the fund product, currently estimated
to be a weighted average of five years. Under UK GAAP these sales commissions were classified as prepayments, within debtors; under IFRS
they are classified as intangible assets.

Computer software was included within tangible fixed assets under UK GAAR. Under IFRS, only computer software which is integral to another
fixed asset is included in fixed assets. All other computer software is classified as an intangible asset.

Exchange shares/market seats and long-term investments in funds (IAS 39)

Under UK GAAP, Man Financial's exchange shares and market seats, and investments in the funds held by Man Investments for the long-term,
were classified as fixed asset investments and held at cost less any impairment. Under the IFRS definition of a financial asset the majority are
classified as available for sale assets and measured at fair value, with gains and losses, except impairment losses, being posted to equity and
recycled through the income statement on disposal of the asset.

Other adjustments

There are a number of other less significant adjustments and reclassifications, which include:

* Functional currency (IAS 21): The functional currency of each Group entity has been reviewed. Under IFRS, the functional currency of certain
entities has changed to US dollars to reflect the functional currency of the parent company.

¢ Share-based payments (IFRS 2): The treatment under UK GAAP was to charge the intrinsic value of share awards/grants as at the date of
award/grant to the income statement. Where shares or options are granted at no cost to the employee (such as the Group’s Co-investment
scheme and long-term incentive plan) the income statement was charged with an amount equal to the market price on the date of
award/grant, spread over the performance period. For share options granted at market price, there was no charge to the income statement.
In accordance with IFRS 2, for those equity-settled share awards/grants made after 7 November 2002, which had not vested at 1 April 2004,
which covers the majority of unvested awards/grants, the charge to the income statement represents the fair value of the award/grant at
the date of award/grant and is spread over the vesting period. The Group has used appropriate present economic valuation models and
methodologies for calculating the fair value of each share award/option, including using a binomial option pricing model for valuing executive
share options. Although the calculation is different, the resuitant charge is not materially different from that under UK GAAP.

» Effective interest method (JAS 39): IAS 39 requires receivables and certain financial liabilities to be measured at amortised cost using the
effective interest method. Largely as a result of discounting certain long-term receivables and payables, the application of the effective interest
method has resulted in a small net change to the finance charge.

¢ Taxation (IAS 12): The scope of IAS 12 ‘Income taxes’ is wider than the corresponding UK GAAP standards, and requires deferred tax to
ke provided on all temporary differences rather than just timing differences as under UK GAAP. The main additional provisions for the Group
for deferred tax assets/iabilities, required by IFRS, relate to the provision of deferred tax in respect of the Group's liabilities under its defined
pension schemes arrangements and on other employee benefits such as share award/option schemes. Deferred tax is provided on
unrealised fair value gains/losses relating to hedging instruments and available for sale assets.

¢ Share of results of associates/joint ventures (IAS 28/31): Under UK GAAP, the Group's share of operating profit/loss from associates

and joint ventures was shown before interest and tax ~ these were included in the interest and taxation lines on the income statement.
IFRS requires the profit/loss from associates and joint ventures to be shown as a single figure, representing the net profit/loss attributable
to the Group. This leads to a reclassification adjustment removing the share of the associates'/joint ventures’ interest and tax from those
lines in the income statement and include them in the share of operating profit/loss from the associates and joint ventures line.

¢ Cash flows (IAS 7). The adoption of IFRS did not result in any material changes to cash flows in the Group.

Transition report

The Group issued an IFRS Transition Report on 5 July 2005 (‘the Transition Report’) which set out the provisional accounting policies expected
to be applied in the preparation of the financial statements for the year ending 31 March 2006 and the restated comparatives for the half year
ended 30 September 2004 and full year ended 31 March 2005 and also provided reconciliations to the previously reported UK GAAP figures.
The Transition Report can be found on the Group’s website at www.mangroupplc.com
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IFRS presentation
Exchangeable
UK GAAP bonds
. (note (B)  Reclassification UK GAAP IAS 32/39
Balance sheet at 1 Aprit 2004 $m $m $m $m
Non-curnrent assets
Property, plant and equipment 69 - 69 -
Goodwill 812 - 812
Other intangible assets - - - -
Investments in associates and joint ventures 270 - 270 -
Other investments 46 - 48
Deferred income tax assets 10 - 10 -
Non-current receivables 265 - 265 -
1,472 - 1,472 -
Current assets
Trade and other receivables 3,200 (19) 3,181 1
Current tax assets - 8 8 -
Derivative financial instruments - 11 11 -
Short-term investments 2,393 - 2,393 -
Cash and cash equivalents 1,702 - 1,702 -
7,295 - 7,295 1
Total Assets 8,767 - 8,767 1
Non-current liabilities
Long-term borrowings {1,006) 49 (857) 113
Deferred tax liabiities - - - -
Pension obligations - - - -
Cther creditors 3 49 (52) -
(1,009) - (1,009} 113
Current liabilities
Trade and other payables (5,404) 22 (5,382 -
Current tax liabilities (162) 8) (170) -
Short-term borrowings and overdrafts (143) - (143) -
Derivative financial instruments - (14) (14) {428)
(5,709) - (5,709) (428)
Total Liabilities 6,718) - (6,718) (315)
Net Assets 2,049 - 2,049 (314)
Equity
Share capital 57 - 57 -
Share premium account 337 - 337 -
Merger reserve 729 - 729 -
Other capital reserves 4 - 4 -
Available for sale reserve - - - -
Cash flow hedge reserve - - - -
Retained earnings 921 921 314
2,048 - 2,048 (314)
Equity minority interests 1 - 1 -
Total Equity and Reserves 2,049 - 2,049 (314)

(a) Explanations for the IFRS adjustments are given on pages 116 to 117.
{b} The UK GAAP figures are those published in the 2004 Annual Report, restated for UITF 38 ‘Accounting
for ESOP trusts' and UITF 17 (revised 2003) ‘Employee share schemes’, as detailed in the 2004 Interim Report.
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IFRS adjustments (note (@)

Gross up

Exchange shares

of customer Reclassification and other
Hedging Pensions  Dividend deferred & other balances to intangibles investments Total IFRS Restated
IAS 39 IAS 19 IAS 10 IAS 32 IAS 38 IAS 39 Other adjustments under IFRS
$m Sm $m $m $m $m $m $m $m
- - - - ) - - (7) 62
- - - - - - 812
- - 284 1 - 285 285
- - - - - - - - 270
- - - -~ - 33 - 33 79
- - - - - - 24 24 34
- (19) - - (201 - %) (227) 38
- (19) - - 76 34 17 108 1,580
- (3) - 3,883 (76) - 53 3,858 7,039
- - - - - -~ - 8
31 - - - - - 31 42
1 - - (@) (48) 61) 2,342
- - - - - - 1 1 1,703
32 @) - 3,883 (76) 4) 6 3,839 11,134
32 (22) - 3,883 - 30 23 3,947 12,714
- - - - - - 2 115 (842)
- - - - - - (14) (14) (14)
- ©1) - - - ~ - 61) (61)
- 9 - - - - - 9 @3
- (52) - - - - (12) 49 (960)
- - 104 (3,883) - - ©) (3,785) 9,167)
- - - - - (170)
- - - - - - ® ©®) (149
- - - - - - (428) (442)
- - 104 (3,883) - - 12) {4,219) (9,928)
- (52) 104 (3,883) - - (24) 4,170) (10,888)
32 (74) 104 - - 30 (1) (223) 1,826
- - - - - 57
- - - - - - - 337
- - - - - - 729
- - - - - - - - 4
- - - - - 29 (10) 19 19
28 - - - - - (8) 20 20
4 (74) 104 - - 1 17 (262) 859
32 (74) 104 - - 30 5] (223) 1,825
- - - - - - - 1
32 (74) 104 - - 30 (1) (223) 1,826
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UK GAAP Reclassification

Income statement for the year ended 31 March 2005 $m $m
Revenue - 2,469
Cost of sales - (943)
Gain on exchangeable bonds - -
Loss on sale of business - 5)
Other operating income - 46
Other operating losses - (12)
Net operating income 1,566 (1,566)
Administrative (operating) expenses (845) M
Net operating profit 721 (12)
Finance income - 113
Finance expenses - 62)
Net finance income 44 44
Loss on sale of business ®) 5
Share of results of associates and JVs after tax 24 -
Profit before income tax 784 -
Income taxation expense (176) -
Profit for the period 608 -

(a) Explanations for the IFRS adjustments are given on pages 116 to 117.
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IFRS presentation

IFRS adjustments (note (a))

Exchangeable

Reclassification

bonds Hedging Pensions Geodwill to intangibles Total IFRS Restated
UK GAAP 1AS 32/39 IAS 39 IAS 19 IFRS 3 IAS 38 Other adjustments under IFRS
$m $m $m $m $m $m $m $m 8m
2,469 - - - - - - - 2,469
(943) - - - - - ~ - (943)
- 202 - - - - - 202 202
) - - - - - @ () {7
46 - 6 - - - - 6 52
(12 - - - - - - (12)
(846) - - 2 76 - 2 80 (766)
709 202 6 2 76 - - 286 995
113 1 - - - - 2 3 116
62) (17) - - - - 2 (15) 77)
24 - - - 13 - (13) - 24
784 186 6 2 89 - 9 274 1,058
(176) - 4 - @) - 11 3 (173)
608 186 2 2 85 - 2 277 885
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IFRS presentation

Exchangeable
bonds Hedging
UKGAAP  Reclasstfication UK GASP IAS 32/39 IAS 39
Balance sheet at 31 March 2005 $m $m $m $m $m
Non-current assets
Property, plant and equipment 68 - 68 - -
Goodwill 761 - 761 - -
Other intangible assets - - - - -
Investments in associates and joint ventures 227 - 227 - -
Other investments 61 - 61 - -
Deferred tax assets 9 - 9 - -
Non-current receivables 303 - 303 - -
1,428 - 1,429 - -
Current assets
Trace and other receivables 3,104 (11) 3,093 -
Current tax assets 2 5 7 - -
Derivative financial instruments - §] 8 - 10
Short-term investments 3,145 - 3,145 - -
Cash and cash equivalents 2,150 - 2,150 -
8,401 - 8,401 - 10
Total Assets 9,830 - 9,830 - 10
Non-current liabilities
Long-term borrowings (1,244) - (1,244) 100 ]
Deferred tax liabilities - - - - -
Pension obligations - - - - -
Derivative financial instruments - (14) (14) 8) (10)
Other creditors (35) - (35) - -
(1,279) (14) (1,293) 92 (1)
Current liabilities
Trade and other payables (5,938) 22 (5,916) 2) -
Current tax liabilities (186) {5) (191) - -
Short-term borrowings and overdrafts 3) - 3 - -
Derivative financial instruments - 3) 3 - -
(6,127) 14 6,113) (2) -
Total Liabilities (7,406) - (7,406) 90 (1)
Net Assets 2,424 - 2,424 a0 9
Equity
Share capitel 55 - 55 - -
Share premium account 354 - 354 - ~
Merger reserve 722 - 722 - -
Other capital reserves 4 - 4 218 -
Available for sale reserve - - - - ~
Cash flow hedge reserve - - - - ~
Retained earnings 1,289 - 1,289 (128) 9
2,424 - 2,424 Q0 9
Equity minority interests - - - - ~
Total Equity and Reserves 2,424 - 2,424 90 9

{a) Explanations for the IFRS adjustments are given on pages 116 to 117.
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IFRS adjustments (note (a))

Gross up of Exchange shares
Dividend customer and Reclassification and other

Pensions Goodwil deferred other balances to intangibles investments Total IFRS Restated
IAS 19 IFRS 3 IAS 10 IAS 32 IAS 38 IAS 38 Other adjustments under IFRS
$m $m $m $m &m $m $m $m $m
- - - - (@) - - @) 64
- 73 - - 5) - () 66 827

- - - - 358 1 - 359 359

- 13 - - - - 10 23 250

- - - 44 - 44 105

- - - - - - 15 15 24
(18) - - - (240) - 3 (261) 42

(18) 86 - - 109 45 20 242 1,671
(€] - - 7,116 {109) - 61 7,065 10,158
- - - - ~ - - 7

- - - - - - - 10 16
_ _ - - - 1 57) (56) 3,089
- - - - - ) - () 2,149
fc) - - 7,116 (109) - 4 7,018 15,419
(21) 86 - 7,116 - 45 24 7,260 17,090
- - - - - - - 109 (1,135)
- - - - - - (11 (11) (1)
(59) - - - - (69) (59)
- - - - - - - (18) (32)
7 2 - - - - 2 11 (24)
(52) 2 - - - - ©) 32 (1,261)
- 1 127 (7,116) - - 4) (6,994) (12,910)
- - - - - - (10) (10) (201)
- - - - - - - - @
- - - - - - - - @
- 1 127 (7,116) - - (14) (7,004) (13,117
(52) 3 127 (7,116) - - (23) 6,972) (14,378)
73) 89 127 - - 45 1 288 2,712
- - - - - - - - 55
- - - - - - - 354
- - - - - - - - 722
- - - - - - - 218 222
- - - - - 44 (15) 29 29
73 89 127 - - 1 16 41 1,330
(73) 89 127 - - 45 1 288 2,712
73) 89 127 - - 45 1 288 2,712
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from those previously presented in the interim report for the half year to September 2005.

Praviously
published Restated
31 March Re- 31 March
2005 classification 2005
$m $m $m
Revenue 2,459 10 2,469
Cost of sales (843) - (843)
Gain on exchangeable bonds 202 - 202
Loss on sale of business (7} - 7)
Other operating income 64 (12) 52
Other operating losses ©) 3) (12)
Administrative expenses (764) 2 (766)
Net operating profit 1,002 7) 995
Finance income 109 7 116
Finance expenses 77 - 77)
Share of results of associates and joint ventures after tax 24 - 24
Profit before taxation 1,058 - 1,058

The reclassified items predominantly relate to due diligence, structuring and other fees previously recognised as other operating income that are
now recognised as revenue, and financial investment interest and dividends that are now recognised as finance income.
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Details of all subsidiaries, associates and joint ventures will be annexed to the Company’s Annual Return.

R

Country of incoporation

et Tt

Effective Group interest %

Principal operating subsidiaries

Asset Management

Man investments Limited

Man Investments AG

Glenwood Capital Investments LLC
RMF Investment Management

Brokerage
Man Financial Limited
Man Financial Inc.

Group holding companies

E D & F Man Limited +

E D & F Man Group Limited +
Man Group Holdings Limited +
Man Group USA Inc.

Group treasury companies
Man Group Finance Limited
Man Group Finance Inc.

Principal associates

BlueCrest Capital Management Limited* (hedge fund manager)

England
Switzerland
Us
Switzerland

England
us

England
England
England
us

England
us

England

100
100
100
100

100
100

100
100
100
100

100
100

25

+ Direct subsidiary. Man Group plc holds a 98.971% interest in Man Group Holdings Limited, the remaining 1.029% interest is held by ED & F

Man Limited.
* Year-end is 30 November
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of Total Recognised Gains and Losses, the Balance Sheet and the related notes. These parent company financial statements have been prepared
under the accounting policies set out therein. We have also audited the information in the Directors’ Remuneration Report that is described as
having been audited.

We have reported separately on the Group financial statements of Man Group plc for the year ended 31 March 2006.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the Annual Report, the Directors’ Remuneration Report and the parent company financial statements
in accordance with applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice) are set
out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the parent company financial statements and the part of the Directors’ Remuneration Report to be audited in
accordance with relevant legal and regulatory requirements and International Standards on Auditing (UK and Ireland). This report, including the
opinion, has been prepared for and only for the Company's members as a body in accordance with Section 235 of the Companies Act 1985 and
for no other purpose. We do not, in giving this opinion, accept or assume responsibility for any other purpose or to any other person to whom
this report is shown or into whose hands it may come save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the parent company financial statements give a true and fair view and whether the parent company
financial statements and the part of the Directors’ Remuneration Report to be audited have been properly prepared in accordance with the
Companies Act 1985. We report to you whether, in our opinion, the information given in the Directors’ Report is consistent with the parent
company financial statements. We also report to you if, in our opinion, the Company has not kept proper accounting records, if we have not
received all the information and explanaticns we require for our audit, or if information specified by law regarding directors' remuneration and
other transactions is not disclosed.

We read other information contained in the Annual Report and consider whether it is consistent with the audited parent company financial
statements. The other information comprises only the Chairman’s Statement, the Business Review, the Directors’ Report, the Corporate
Governance Statement and the unaudited part of the Remuneration Report. We consider the implications for our report if we become aware
of any apparent misstatements or material inconsistencies with the parent company financial statemments. Our responsibilities do not extend
to any other information.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing Practices Board.

An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the parent company financial statements
and the part of the Directors’ Remuneration Report to be audited. It also includes an assessment of the significant estimates and judgements
made by the directors in the preparation of the parent company financial statements, and of whether the accounting policies are appropriate to
the Company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in order to provide us
with sufficient evidence to give reasonable assurance that the parent company financial statements and the part of the Directors’ Remuneration
Repert to be audited are free from material misstatement, whether caused by fraud or other imegularity or error. In forming our opinion we also
evaluated the overall adequacy of the presentation of information in the parent company financial statements and the part of the Directors’
Remuneration Report to be audited.

Opinion

In our opinion:

* the parent company financial statements give a true and fair view, in accordance with United Kingdom Generally Accepted Accounting Practice,
of the state of the Company’s affairs as at 31 March 2006;

* the parent company financial statements and the part of the Directors’ Remuneration Report to be audited have been property prepared in
accordance with the Companies Act 1985; and

¢ the information given in the Directors’ Report is consistent with the parent company financial statements.

PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers LILP

Chartered Accountants and Registered Auditors
London

1 June 2006
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2006 2005
Note $m $m
Profit for the financial year 116 900
Currency translation differences taken directly to reserves 5 - 10
Total recognised profit relating to the year 116 910
Prior year adjustments 9 (77) -
Total recognised gains since last annual report 39 310
Company Balance Sheet
at 31 March 2006
Restated
2006 2005
Note $m $m
Fixed assets
investments 2 1,206 1,244
Current assets
Debtors 3 1,192 890
Creditors — due within one year
Accrued interest (1) -
Net current assets 1,191 890
Creditors - due after one year
Borrowings 4 (398) -
Net assets 2,089 2,134
Capital and reserves
Called up share capital 5 55 55
Share premium account 5 591 354
Capital reserve 5 223 222
Merger reserve 5 722 722
Profit and loss account 5 498 781
Equity shareholders’ funds 2,089 2,134

Approved by the Board of Directors on 1 June 2006
Stanley Fink, Chief Executive

Peter Clarke, Deputy Group Chief Executive and Finance Director
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The financial statements have been prepared in accordance with applicable accounting standards in the United Kingdom issued by the
Accounting Standards Board and with the requirements of the Companies Act 1985 (‘the Act).

The Company reviews and updates its accounting policies, in accordance with the requirements of Financial Reporting Standard (‘FRS") 18
‘Accounting Policies’ on a regular basis. The significant changes in accounting policy in 2006 are outlined below.

Changes in accounting policy

As from 1 April 2005, the Company has adopted FRS 20, ‘Share based payments’, FRS 21, 'Events after the balance sheet date’, FRS 23,
‘The effects of changes in foreign exchange rates’, FRS 25, ‘Financial instruments: Disclosure and presentation’, and FRS 26, ‘Financial
instruments: Measurement’ in these financial statements. The adoption of each of these standards represents a change in accounting policy
and the corresponding amounts have been restated in accordance with FRS 28, ‘Corresponding amounts’, except where the exemption to
restate comparatives has been taken. Details of the effect of the prior year adjustments are given in Note 9.

Profits of the Company
The profit for the financial year dealt with in the Company was $116 milion (2005: $300 miilion). In accordance with Section 230 of the
Companies Act 1985, a separate profit and loss account has not been presented for the Company.

Foreign currencies

Foreign cumrency transactions are transfated into the functional currency using the exchange rate prevailing at the date of the transactions,

or where it is more practical, an average rate for the week or month for all transactions in each foreign currency occuring during that week or
month (as long as the relevant exchange rates do not fluctuate significantly). Foreign exchange gains and losses resulting from the settlement
of such transactions and from the transiation at period end exchange rates of monetary assets and liabilities denominated in foreign currencies
are recognised in other operating income or losses in the profit and loss account.

Share-based payments

Although the Company does not incur a charge, the issuance by the Company to its subsidiaries of an award over the Company’s shares,
represents additional capital contributions by the Company in its subsidiaries. An additional investment in subsidiaries resufts with a corresponding
increase in shareholders' equity. The additional capital contribution is based on the fair value of the awards issued allocated

over the underlying awards' vesting periods.

Subsidiary and associate undertakings
The Company'’s shares in subsidiary and associate undertakings are stated in the balance sheet of the Company at cost less provision for any
impairment incurred.

Exchangeable bonds

The Company has a contract with Forester Limited, a special purpose vehicle, which issued exchangeable bonds for the Company’s own shares.
Under the terms of the contract between the Company and Forester Limited, the Company will issue a fixed number of shares for a fixed amount
of consideration when bondholders exercise their conversion options. In the Company’s balance sheet, this contract is classified as an equity
instrument and included in equity, net of income tax effects, except for cash settlement conversion options (which existed in the comparative
year), which were held as derivatives and fair valued through the profit and loss account.

Borrowings

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently stated at amortised cost. Any
difference between proceeds (net of transaction costs) and the recemption value is recognised as interest expense in the income statement over
the period of the borrowings using the effective interest method.

Borrowings are classified as current liabilities unless the Company has an unconditional right to defer settlement of the liability for at least
12 months after the balance sheet date.

Dividends

Dividend distribution to the Company’s shareholders is recognised as a liability in the financial statements, and directly in equity, in the period
in which the dividend is paid or approved by the Company's shareholders, if required. Dividends received from subsidiary undertakings are
recognised in the period in which they are received.

Cash flow statement
The Company need not present a cash flow statement in accordance with FRS 1 (revised) as it has taken the exemption from publishing its profit
and loss account and related notes under Section 230 of the Companies Act 1985.

Segmental reporting
The Company need not present segmental information in accordance with SSAP 25, ‘Segmental reporting’ as it has taken the exemption from
publishing its profit and loss account and related notes under Section 230 of the Companies Act 1985,

Financial instruments
The Company provides full financial instruments disclosure in accordance with IAS 32 in its consolidated financial statements. Consequently the
Company has taken advantage of the exemption in FRS 25 from providing further financial instruments disclosures.

Related party transactions

The Company provides full related parties disclosures in its consolidated financial statements. Consequently the Company has taken advantage
of the exemption in FRS 8 not to disclose related party transactions with other members of Man Group plc.
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Restated
2006 2005

$m $m
Investments in subsidiaries
At 1 April 1,244 1,198
FRS 20 charge 52 46
1,206 1,244
Detalls of the principal Group subsidiaries and associates are given on page 125.
3. Debtors
Restated
2006 2005
$m $m
Amounts falling due within one year
Amounts owed by subsidiaries 1,006 692
Amounts owed by Forester Limited 129 141
Other debtors 46 50
Taxation recoverable 11 7
1,192 890

The amounts owed by Forester Limited represent a fixed number of shares in E D & F Man Investments Limited that will be provided to the
Company in exchange for a fixed number of Man Group plc shares that will be used to satisfy bondholders on conversion of the exchangeable
bonds (Note 6).

4., Borrowings

2006 2005
$m $m

Amounts falling due after more than one year

Floating rate notes 398 -

The floating rate notes consist of US$400 million Eurobonds issued 21 September 2005 and due 22 September 2015. The interest rate is
US dollar 3-month LIBOR plus 1.15% until 22 September 2010 and thereafter is US doliar 3-month LIBOR plus 1.65%.

5. Capital and reserves of the Company

Share pre?rmslr’ﬁ Capital Merger Profit and

capital account reserve reserve  loss account

$m $m $m $m $m

At 1 April 2005" 55 354 222 722 781
Currency translation difference - - - - -
Issue of ordinary share capital - 237 - - -
Purchase and cancellation of own shares - -~ 1 - {230)
FRS 20 Charge - - - - 50
Retained profit - - - - 116
Dividends - - - - (221)
At 31 March 2006 55 591 223 722 498

* Restated 31 March 2005 (Note 9)

The authorised, allotted and fully paid share capital of the Company is detailed in Note 24 to the consolidated financial statements.

The capital reserve comprises: a capital redemption reserve of $5 million; and the equity component of the exchangeable bonds of $218 million.
8. Financial commitments

Man Group plc acts as guarantor for the £400 million exchangeable bonds dated 2009 issued by its (special purpose entity) subsidiary, Forester

Limited, as well as having contracted to provide to Forester Limited a fixed number of ordinary shares, which will enable Forester Limited to satisfy
its obligations to any bondholder upon exchange.

7. Directors’ remuneration
Details of the directors’ remuneration are given in Note 5(g) to the consolidated financial statements, and in the Remuneration Report on pages
66 to 71 of the Annual Report.
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The fee for the audit of the Company is $20,000 (2005: $20,000).

8. Prior year zdjustments and impact of new standards
The prior year adjustments relate to the implementation of FRS 20, FRS 21, FRS 25 and FRS 26, while FRS 23 does not affect comparatives
and is only applied to the current period.

in accordance with FRS 20

The adoption of FRS 20 has resutted in the fair value of awards in the Company’s own equity given to employees of subsidiaries being treated
as a capital contribution to the respective subsidiary, with a corresponding increase in shareholders’ equity. In respect of the capital contributions
to 2005, this amounted to $74 million.

In accordance with FRS 21
The adoption of FRS 21 has resulted in an increase in sharehclders’ funds of $127 milion and a corresponding decrease in creditors, due to the

write back of the proposed dividend at 31 March 2005.

In accordance with FRS 23

The adoption of FRS 23 has not had an impact on the closing position at 31 March 2005, as the Company has elected to apply the standard
prospectively in relation to determining the translation difference adjustment arising on the translation of foreign subsidiarias. As a resuit, all
cumulative translation gains and losses are reset to zero at 1 April 2005.

In accordance with FRS 25 and FRS 26

The adoption of FRS 25 and FRS 26 has resulted in the recognition of capital reserves of $218 million which represents the carrying value of
the equity component of the exchangeable bonds issued by Forester Limited. Additional debtors of $141 million are also recognised, being the
value of the shares in E D & F Man Investments Limited that are due to the Company from Forester Limited, in exchange for the issue of
ordinary shares to satisfy the conversion options in the bonds. As a result of the adoption of these standards, a $77 million loss prior year
adjustment is made to the profit and loss account.

A discussion of the exchangeable bonds is included in Note 36 Transition to IFRS’ of the consolidated financial statements.

Reconciliation of corresponding amounts

Previousty
published FRS 20: FRS 25/26: Restated
31 March  Share based FRS 21: Exchangeable  FRS 25/26: 31 March
2008 payments Dividends bonds Other 2005
$m $m $m $m $m $m
Fixed assets
Investments 1,170 74 - - - 1,244
Current assets
Debtors 699 - - 141 50 890
Investments 50 - - - (50) -
Creditors: amounts faling due within one year (127) - 127 - - -
Net current assets 622 - 127 141 - 890
Net assets 1,792 74 127 141 - 2,134
Capital and reserves
Called up share capital 55 - - - - 55
Share premium account . 354 - - - - 354
Capital reserve 4 - - 218 - 222
Merger reserve 722 - - - - 722
Profit and loss account 657 74 127 77 - 781
Equity shareholders’ funds 1,792 74 127 141 - 2,134
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Final June
Annual Report issued June
Annual General Meeting  July
Oividends

Interim paid December
Final paid July

For historical dividend details please visit the Man Group website.

The Group offers a Dividend Reinvestment Plan (‘DRIP’) for shareholders wishing to buy shares with their cash dividend. The final election date
for joining or leaving the DRIP in relation to the 2006 final dividend is 3.00pm on 7 July 20086. instructions received after this date will be applied
to the next dividend. Any queries on the DRIP should be addressed in the first instance to the dedicated Lioyds TSB Registrars’ helpline on
0870 241 3018, including requests for copies of the DRIP terms and conditions and DRIP Mandate. Alternatively, copies may be downloaded
from the Man Group website in the ‘Dividends’ section of ‘Shareholder Information’.

Dates %or the 2008 fina! dividend

Ex dividend date 5 July 2006
Record date 7 July 2006
AGM 11 July 2008
Payment date/CREST accounts credited 25 July 2006
DRIP Certificates/CREST accounts credited 8 August 2006

Payment of dividends to mandated accourts

Each dividend warrant includes a form for establishing payments of future dividends directly to the bank or building society of your choice.
Shareholders are encouraged to use this facility. Cleared funds are provided on payment date and the associated tax voucher is sent directly

to the sharehclder’s registered, or other previously designated, address. Private shareholders living overseas may be able to mandate their
dividends directly into a ‘local’ bank account in the chosen country’s domestic currency under the Transcontinental Automated Payment Service
(TAPS). Details are available via the shareholder enquiries facility of Lloyds TSB Registrars.

Annual General Mesting
The Annual General Meeting will be held at 11.00 am on Tuesday 11 July 2006 at the Queen Elizabeth 1| Conference Centre, Broad Sanctuary,
Westminster, London SW1P 3EE.

Shareholder enquiries
All administration queries concerning shareholdings should be directed to:

Lioyds TSB Registrars, The Causeway, Worthing, West Sussex BNQ3 6DA, Tel: 0870 850 3112, Text tel: 0870 600 3950, quoting Ref No 874.
Alternatively you can check your shareholding and find practical help on transferring your shares or updating detalls at www.shareview.co.uk.

Single company ISA
For details of the Man Group plc single company ISA managed by Lioyds TSB Registrars please contact the Man Group {SA Helpline on
0870 242 4244,

Share dealing service

Man Group has arranged for Sharevisw Dealing, a tefephone and internet share dealing service offered by Lloyds TSB Registrars, to be made
available to UK shareholders. For telephone dealing call 0870 850 0852 between 8.30 am and 4.30 pm Monday to Friday and for internet dealing
log on to www.shareview.co.uk/dealing. You will need your shareholder reference number shown on your share certificate.

Man CGroup website
Shareholders are encouraged to visit our website www.mangroupplc.com which contains key information on the Group including
announcements, presentations, news and shareholder information, including the latest Man Group plc share price.

Alternatively, contact Investor Relations via email on investor@mangroupplc.com.

Corporate advisers Principal ofices

Auditors United Kingdom United States

PricewaterhouseCoopers LLP Sugar Quay 440 South LaSalle Street

Southwark Towers Lower Thames Street 20th Floor

32 London Bridge Street London EC3R 8DU Chicago

London SE1 9SY (44) 20 7144 1000 IL 80605

020 7583 5000 (1) 312 663 7610
Switzerland

Registrar Etzelstrasse 27 United States

Lloyds TSB Registrars CH-8808 Pfaffikon SZ 717 Fifth Avenue

The Causeway (41) 55 417 6000 9th Floor

Worthing New York

Woest Sussex BN29 6DA Switzerland ' NY 10022-8101

0870 850 3112 Huobstrasse 16 and 3 (1) 212 589 6200
CH-8808 Pfaffikon SZ

Company information (41) 55 415 8700

Registered office:

Sugar Quay

Lower Thames Street
London EC3R 6DU
Telephone: 020 7144 1000
Fax: 020 7144 1923

Registered number: 2921462

131 Man Group plc Annua!l Report 2006




132 Man Group plc Annual Report 2006
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ManGroupplc

Notice of Annual General Meeting
To be held on 11 July 2006

Notice of the Annual General Meeting to be held on
Tuesday, 11 July 2006 is set out on pages 3 to 6.

The action to be taken by Shareholders is set out on page 1.
This document is important and requires your immediate attention.

If you are in any doubt as to the action you should take, you should consult
immediately your stockbroker, bank manager, solicitor, accountant or other
independent financial adviser authorised under the Financial Services and
Markets Act 2000 if you are resident in the United Kingdom or, if you reside
elsewhere, by another appropriately authorised financial adviser.

If you have sold or otherwise transferred all of your shares in Man Group plc,
please send this document and the accompanying documents to the
purchaser or transferee of your shares or to the stockbroker, bank or other
agent through whom the sale or transfer was effected, for transmission to the
purchaser or transferee.




Dear Shareholder

2006 Annua! General Meeting

It is my great pleasure to be writing to you enclosing the
Notice convening the twelfth Annual General Meeting of the
Company, to be held at 11.00 am on Tuesday, 11 July 2006
in the Queen Elizabeth | Conference Centre, Broad Sanctuary,
Westminster, London SW1P 3EE.

This year, as well as the ‘routine’ business usually dealt with
at the Annual General Meeting, there are six additional items
(Resolutions 10 to 15). The routine business includes an
advisory vote on the Remuneration Report of the Directors
and motions for the re-election of four directors, including
Glen Moreno, the Senior Independent non-executive director,
who retires annually in accordance with the terms of the
Combined Code, having served for more than nine years

as a non-executive director. Short biographical details of

all the directors seeking re-election appear on pages 58 and
59 of the Annual Report with further relevant information in
Note 7 to the Notice of Annual General Meeting. The Dividend
Reinvestment Plan {'DRIP’) will again be available to eligible
shareholders in respect of the final dividend (Resolution 3)
and a brief summary of the procedures applicable appears
at the foot of this letter.

The six additional items of business {deemed ‘special
business’) include a proposal for the sub-division of the
ordinary share capital, from Ordinary Shares of 18 US cents
each into Ordinary Shares of 3 US cents each, considered by
the Directors to be beneficial for the Company, as the market
price per share would be proportionately reduced, which the
Directors are advised can facilitate trading in the Company’s
shares and enhance liquidity. The sub-division will require a
small reference change in the Articles of Association. Further
details and a fuller explanation of these proposals (Resolutions
10 and 11) appear in Appendix | to the Notice of Annual
General Meeting.

The other four items of special business for consideration at
the Meeting are explained in this letter.

Directors’ power to allot shares and disapplication of
pre-emption rights

Resolution 12 will be proposed to continue the Directors’
authority to allot the present unissued ordinary share capital
of the Company up to a maximum of 102,552,144 Ordinary
Shares, being slightly under one third of the Company’s issued
ordinary share capital on 15 May 2006. The Board has

no present intention of issuing any part of that capital and
no issue will be made which would effectively alter control
of the Company without the prior approval of Shareholders
in general meeting.

Resolution 13 will be proposed to continue the Directors’
authority to aflot new Ordinary Shares for cash otherwise than
in proportion to existing holdings. In the case of allotments
other than for inter alia rights issues, the authority is limited

to shares representing approximately 5% of the Company’s
issued ordinary share capital on 15 May 2006, amounting

to a total of 15,382,822 Ordinary Shares.

The authority conferred by Resolutions 12 and 13 will lapse on
the earlier of 10 October 2007 and the conclusion of the next
Annual General Meeting of the Company. Resolution 12 will be
proposed as an Ordinary Resolution and Resolution 13 as a
Special Resolution. Provision has been made in Resolution 13
for the proposed sub-division of shares.
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Power to purchase shares

Resolution 14 will be proposed as a Special Resolution

to enable the Company to purchase in the market up to a
maximum of 30,765,644 Ordinary Shares (approximately
10% of the Company’s issued ordinary share capital on

15 May 2006) for cancellation at a minimum price of par
value per share and a maximum price of not more than 5%
above the average middle market quotation for an Ordinary
Share as derived from the London Stock Exchange Daily
Official List for the five business days immediately prior to
the date of purchase. This authority will lapse on the earlier
of 10 January 2008 and the conclusion of the next Annual
General Meeting of the Company. During the financial

year ended 31 March 2006 the Company purchased for
cancellation 5,221,000 issued Ordinary Shares under the
authority of last year’s Shareholder resolution. Details of the
purchases appear in the Annual Report. Again, this authority
also provides for the eventuality of the proposed sub-division
of shares.

The Directors would not expect to purchase Ordinary

Shares in the market unless, in the light of market conditions
prevailing at the time, they considered that to do so would
enhance earnings per share and would be in the best interests
of Shareholders generally. Further, the Directors expect that

if any Ordinary Shares were {0 be purchased, such shares
would be cancelled. Any purchases made by the Company
will be announced no later than 7.30 am on the business

day following the transaction.

New Long-Term Incentive Plan

Resolution 15 will be proposed as an Ordinary Resolution

to approve the adoption of a new Long-Term Incentive Plan
(the ‘20086 LTIP’). The existing long-term incentive plan was
adopted in 1996 and is thus reaching the end of its 10-year
lifs this year. Your approval is therefore sought for the 2006
LTIP to replace it. The 2006 LTIP closely resembles the
existing LTIP, although it has been updated to reflect changes
in corporate governance best practice over the past decade.
Further details of the 2006 LTIP are set out in the
Remuneration Report in the accompanying Report and
Accounts and a summary of the 2006 LTIP is set out in
Appendix 2 to the Notice of Annual General Meeting.

Action to be taken by Shareholders
Enclosed with this document is a Form of Proxy for use at the
Annual General Meeting by Shareholders.

You are asked to complete and sign the form and return

it to The Registrar, Man Group plc, Lloyds TSB Registrars,
FREEPOST SEA7144, The Causeway, Worthing, West Sussex
BNS9 6AQ so as to arrive no later than 11.00 am on Sunday,
S July 2008. Alternatively you may register your vote
electronically, as explained in the Notes to the Notice

of Annual General Meeting.

An attendance card is attached to the Form of Proxy and,
for your own convenience, you are requested to bring your
attendance card with you to the Meeting. A map showing
how to get to the Queen Elizabeth Il Cenference Centre has
also been included.




Recommendation

The Board considers that the resolutions to be proposed
at the Annual General Meeting are in the best interests of
the Company and recommends you to vote in favour of
them, as the Directors intend to do in respect of their own
beneficial holdings.

#_jam

Harvey A McGrath
Chairman

DRIP Summary Procedure

a To receive your 2006 Final Dividend in cash where no
DRIP Mandate is in force - take no further action.

b To receive your 2006 Final Dividend in cash where a
DRIP Mandate is in force - you must revoke your DRIP
Mandate in writing to Lloyds TSB Registrars, The
Causeway, PO Box 6399, Worthing, West Sussex
BNS9 6DA by no later than 3.00 pm on 7 July 2008,

¢ To receive DRIP shares for the 2006 Final Dividend
and all future dividends where a DRIP Mandate is in
force — take no further action.

d To receive DRIP shares for the 2006 Final Dividend
and all future dividends where no DRIP Mandate is in
force — complete, sign, date and post a Mandate Form
available from Lloyds TSB Registrars (see below) to be
received back by Lloyds TSB Registrars no later than
3.00 pm on 7 July 20086,

e To receive a future dividend in cash after a DRIP
Mandate has been completed - you must revoke your
DRIP Mandate in writing to Lloyds TSB Registrars as
explained in the booklet containing the DRIP terms and
conditions available either from them or from our website
(see below).

All DRIP Mandates must be despatched to Lloyds TSB
Registrars, The Causeway, PO Box 699, Worthing, West
Sussex BN99 6DA to be received no later than 3.00 pm
on 7 July 2006 if they are to be applied to the 2006 Final
Dividend. No acknowledgement of the Mandate will be
issued. Facsimile, electronic or oral mandates will not
be accepted.

Copies of the DRIP terms and conditions and DRIP Mandate
may be obtained, up to and including 7 July 2008, from the
Share Dividend Team at Lloyds TSB Registrars, The Causeway,
PO Box 699, Worthing, West Sussex BN99 8DA. Telephone:
0870 241 3018 or Textphone: 0870 600 3950. Alternatively,
copies of the DRIP documents may be downloaded from our
website at www.mangroupplc.com under the Dividends
Section of Shareholder Information.

Man Group plc

Sugar Quay

Lower Thames Street
London EC3R 6DU

Tel +44 (0)20 7144 1000
Fax +44 (0)20 7144 1923
Www.mangroupplc.com

Registered in England No. 2921462



Notice is hereby given that the twelfth Annual General Meeting
of Man Group plc (‘the Company’} will be held in the Queen
Elizabeth || Conference Centre, Broad Sanctuary, Westminster,
London SW1P 3EE on Tuesday, 11 July 2006 at 11.00 am.
Resolutions 11, 18 and 14 will be proposed as Special
Resolutions and the remainder as Ordinary Resolutions.

ltems 1 to 9 are Ordinary Business and items 10 to 14

are deemed Special Business.

Business

1 To receive the Directors’ and Auditors’ Reports and the
Financial Statements for the year ended 31 March 2008,

2 To approve the Remuneration Report of the Directors

contained in the Annual Report 2006 document,

To declare a final dividend on the Ordinary Shares.

To re-elect J R Aisbitt* as a Director of the Company.

To re-elect P L Clarke as a Director of the Company.

To re-elect K R Davis as a Director of the Company.

To re-elect G R Moreno*# as a Director of the Company. ~

To reappoint PricewaterhouseCoopers LLP as Auditors

of the Company.

To authorise the Directors to determine the remuneration

of the Auditors.

ONOO; AW

(o]

* A member of the Audit and Risk, the Nomination and the
Remuneration Committees
#  Senior independent non-executive Director

10 Sub-division of Ordinary Shares (Ordinary Resolution)
THAT each of the existing 450,000,000 Ordinary Shares of
18 US cents each in the capital of the Company be and is
hereby sub-divided intc 6 Ordinary Shares of 3 US cents
each, provided that this is conditional upon each such
Ordinary Share as is in issue at the date of this Resolution,
when so sub-divided:

a being admitted to the Official List of the Financial Services
Authority and to trading on the London Stock Exchange
plc's main market for listed securities becoming effective
by 8.00 am on Monday 14 August 2006; and

b maintaining the proportion between the amount paid and
the amount, if any, unpaid on any such sub-divided
Ordinary Share as existed on the Ordinary Share from
which such sub-divided Ordinary Share is derived,

{the 'Sub-division’).

11 ‘Sub-division’ alteration to Articles of Association
(Special Resolution)
THAT, forthwith and contingently upon the Sub-division
referred to in Resolution 10 taking effect, the Articles of
Association of the Company be and hereby are amended
by deleting Article 3 and substituting therefor the following:

3. The authorised share capital of the Company is
US$81,000,000 divided into 2,700,000,000 Ordinary
Shares of 3 US cents each and £50,000 divided into
50,000 Deferred Sterling Shares of £1 each.”

12

13
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Directors’ power to allot securities (Ordinary
Resolution)

THAT the Directors of the Company be and are hereby,
generally and unconditionally, authorised pursuant to and
for the purposes of Section 80 of the Companies Act
1985 ('the Act’) to exercise all the powers of the Company
to allot relevant securities (within the meaning of that
section) up to an aggregate nominal amount of
$18,459,386 provided that:

this authority, unless renewed or revoked, shall expire on
the earlier of 10 October 2007 and the conclusion of the
next Annual General Meeting of the Company save that
the Company may before such expiry make an offer or
agreement which would or might require relevant
securities to be allotted after such expiry and the Directors
may aliot relevant securities in pursuance of such offer or
agreement as if this authority had not expired; and

all authorities previously conferred under Section 80 of the
Act be and they are hereby revoked, provided that such
revocation shall not have retrospective effect.

Disapplication of pre-emption rights (Special
Resolution)

THAT, subject to the passing of Resolution 12 as set out in
this Notice of Meeting:

the Directors of the Company be and are hereby
empowered pursuant to Section 95 of the Companies
Act 1885 (‘the Act’) to allot equity securities (as defined in
Section 94(2) of the Act) for cash pursuant to the general
authority conferred by Resolution 12 as if Section 89(1)
of the Act did not apply to such allotment provided that
the power conferred by this Resolution shall be limited to:

any allotment of equity securities where such securities
have been offered (whether by way of a rights issue,
open offer or otherwise) to holders of Ordinary Shares

of 18 US cents each in the capital of the Company
(‘Ordinary Shares’) where the equity securities respectively
attributable to the interests of all holders of Ordinary
Shares are proportionate (as nearly as may be) to the
respective numbers of Ordinary Shares held by them,
subject to such exclusions and other arrangements as
the Directors may deem necessary or expedient to deal
with fractional entitlements or legal or practical problems
under the laws of, or the requirements of any recognised
regulatory body or any stock exchange in, any territory
or otherwise howsoever; and

any allotments (otherwise than pursuant to sub-paragraph
a (i) above) of equity securities up to an aggregate nominal
value not exceeding $2,768,907.96;

provided that, in the event that the Sub-division (as
defined in Resolution 10) shall have become effective,
the reference in sub-paragraph a () of this Resolution
13 to "18 US cents' shall be deemed instead to be to
‘3 US cents’;
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the power conferred on the Directors by this Resolution 13
shall also apply to a sale of treasury shares, which is an
allotment of equity securities by virtue of Section 94 (3A)
of the Act, but with the omission of the words “pursuant
to the general authority conferred by Resolution 12

the Company may make an offer or agreement before
this power has expired which would or might require
equity securities to be allotted after such expiry and
the Directors may allot equity securities in pursuance
of such offer or agreement as if the power conferred
hereby had not expired;

this power, unless renewed, shall expire on the earlier of
10 October 2007 and the conclusion of the next Annual
General Meeting of the Company; and

upon the passing of this Resolution, the Resolution
passed as Resolution 10 at the Annual General Meeting
on 12 July 2008, shall be of no further force or effect
(without prejudice to any previous exercise of the
authorities granted thereby).

Power to purchase shares for cancellation

(Special Resolution)

THAT the Company is hereby generally and
unconditionally authorised pursuant to Section 166 of
the Companies Act 1985 ('the Act’) to make market
purchases (within the meaning of Section 163 of the Act)
of Ordinary Shares of 18 US cents each (‘Ordinary
Shares') provided that:

the maximum number of Ordinary Shares hereby
authorised to be purchased is 30,765,644,

the minimum price which may be paid for an Ordinary
Share is 18 US cents or the sterling equivalent of 18 US
cents (calculated on the basis of the spot rate of exchange
in London (as derived from Reuters) for the purchase of
US Dollars with Sterling at 6.00 pm on the day before the
relevant purchase) per Ordinary Share;

the maximum price which may be paid for an Ordinary
Share is an amount equal to 105% of the average of
the middle market price shown in the quotations for
an Ordinary Share as derived from the London Stock
Exchange Daily Official List for the five business days
immediately preceding the day on which the Ordinary
Share is contracted to be purchased;

the authority hereby conferred shall expire on the earlier
of 10 January 2008 and the conclusion of the next Annual
General Meeting of the Company, unless such authority

is renewed prior to such time;

the Company may make a contract to purchase Ordinary
Shares under the authority hereby conferred which will or
may be executed wholly or partly after the expiry of such
authority, and may make a purchase of Ordinary Shares
in pursuance of any such contract; and
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upon the passing of this Resolution, the Resolution
passed as Resolution 11 at the Annual General Meeting
on 12 July 2005, shall be of no further force or effect
(without prejudice to the completion wholly or in part

of any contract by the Company to purchase Ordinary
Shares entered into prior to the passing of this Resolution);

provided that, in the event that the Sub-division (as
defined in Resolution 10) shall have become effective,
without prejudice to any prior exercise of the authority
granted by this Resolution 14, all references to “18 US
cents” in this Resolution shall be deemed to be references
to "3 US cents” and the maximum number of Ordinary
Shares authorised to be purchased under paragraph (a)
shall be deemed to be 184,593,864,

Approval of new Long-Term Incentive Plan

THAT the Man Group 2006 Long-Term Incentive Plan (the
2008 LTIP’), the main features of which are summarised in
Appendix 2 to the Notice of Annual General Meeting, be
and is hereby approved and the Directors of the Company
be and are hereby authorised to establish further schemes
for the benefit of employees outside the United Kingdom
based on the 2006 LTIP but modified to the extent
necessary or desirable to take account of non-United
Kingdom tax, securities and exchange control laws and
regulations, so long as such schemes only operate within
the same limits on individual and overall participation as
are defined in the 2006 LTIP.

By Order of the Board

Peter L Clarke
Secretary
1 June 2006

Sugar Quay
Lower Thames Street
London EC3R 6DU



Notes

1

A member entitled to attend and vote at the Meeting

is entitled to appoint one or more proxies to attend and,
on a poll, to vote instead of him. Such proxy or proxies
need not be a member or members of the Company.

A Form of Proxy is enclosed.

To be effective, the Form of Proxy, duly completed,

must be lodged with the Company at the offices of its
Registrars, Lioyds TSB Registrars, FREEPOST SEA7144,
The Causeway, Worthing, West Sussex BN99 8AQ, so
as to be received no later than 11.00 am on S July 2006.
The completion and return of a Form of Proxy will not
preciude members entitled to attend and vote at the
Meeting from doing so in person if they so wish,

Alternatively, a member may register a proxy appointment
electronically via the Lloyds TSB Registrars website
www.sharevote.co.uk subject to the terms and conditions
shown on the website. The deadline for submission of a
proxy in this way is the same as in 2 above.

CREST members who wish to appoint a proxy or proxies
through the CREST electronic proxy appointment service
may do so for the Annual General Mesting to be held on
11 July 2008 and any adjournment(s) thereof by using the
procedures described in the CREST Manual. CREST
Personal Members or other CREST sponsored members,
and those CREST members who have appointed a voting
service provider(s), should refer to their CREST sponsor
or voting service provider(s), who will be able to take the
appropriate action on their behalf.

In order for a proxy appointment or instruction made
using the CREST service to be valid, the appropriate
CREST message (a ‘CREST Proxy Instruction') must be
properly authenticated in accordance with CRESTCo's
specifications and must contain the information required
for such instructions, as described in the CREST Manual.
The message, regardless of whether it constitutes

the appointment of a proxy or an amendment 1o the
instruction given to a previously appointed proxy must,

in order to be valid, be transmitted so as to be received
by the issuer's agent (ID 7RAQ1) by the latest time(s) for
receipt of proxy appointments specified in the notice of
meeting. For this purpose, the time of receipt will be taken
to be the time (as determined by the timestamp applied
to the message by the CREST Applications Host) from
which the issuer’s agent is able to retrieve the message
by enquiry to CREST in the manner prescribed by CREST.
After this time any change of instructions to proxies
appointed through CREST should be communicated

to the appointee through other means,

CREST members and, where applicable, their CREST
sponsors or voting service providers should note that
CRESTCo does not make available special procedures
in CREST for any particular messages. Normal system
timings and limitations will therefore apply in relation to the
input of CREST Proxy Instructions. It is the responsibility
of the CREST member concerned to take (o, if the
CREST member is a CREST personal member or
sponsored member or has appointed a voting service
provider(s), to procure that his CREST sponsor or
voting service provider(s) take(s)) such action as shall

be necessary to ensure that a message is transmitted
by means of the CREST system by any particular time.

(ii)

In this connection, CREST members and, where
applicable, their CREST sponsors or voting service
providers are referred, in particular, to those sections
of the CREST Manual concerning practical limitations
of the CREST system and timings.

The Company may treat as invalid a CREST Proxy
Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations 2001.

Pursuant to Regulation 41 of the Uncertificated Securities
Regulations 2001, the Company specifies that only those
members registered in the register of members of the
Company as at the close of business on 9 July 2006 shall
be entitled to attend or vote at the Mesting in respect of
the number of Ordinary Shares registered in their name at
that time. Changes to entries cn the relevant register of
securities after the close of business on 8 July 2006 shall
be disregarded in determining the rights of any person to
attend or vote at the Meseting.

Copies of the following documents will be available for
inspection at the Registered Office of the Company during
normal business hours on any weekday (Saturdays and
public holidays excepted) from the date of this Notice until
11 July 2006, and at The Queen Elizabeth (I Conference
Centre, Broad Sanctuary, Westminster, London SW1P
3EE from 10.45 am on 11 July 2006 until the conclusion
of the Meeting:-

all Directors’ service contracts (other than contracts
expiring or determinable within one year by the Company
without payment of compensation);

the register of interests of Directors (and their families) in
the shares of the Company; and

(iii) the draft rules of the 2006 LTIP.

7

Short biographical details of the Directors, including those
seeking re-election, appear on pages 58 and 59 of the
Annual Report. In addition the following may be helpful in
relation to Resolutions 4 to 7 inclusive.

Resolution 4

Mr J R Aisbitt

Independent non-executive director

As a non-executive director Jon Aisbitt does not have

a service contract with the Company. He is a Chartered
Accountant and was appointed a non-executive director
in August 2008, bringing with him a considerable depth of
experience in international corporate finance of particutar
value to the Group, having been previously a Partner and
Managing Director in the investment Banking Division

of Goldman Sachs. He is currently also a non-executive
director of Ocean Rig ASA, listed on the Cslo Exchange.
Jon is a member of the Audit and Risk, Nomination and
Remuneration Committees. A performance evaluation
conducted by the Board during the year has shown

that Jon Aisbitt continues to contribute effectively and
demonstrate commitment to his role whilst retaining his
independence in character and judgement. The Board

is happy there are no circumstances which are likely

to affect, or could appear to affect his judgement as an
independent non-executive director. The Board therefore
recommends his re-election as a non-executive director.




Resolution 5

Mr P L Clarke

Deputy Group Chief Executive, Finance Director and
Company Secretary

Peter Clarke has a service contract with the Company
with a twelve month notice period. He is a solicitor and
joined Man in 1993, becoming Head of Corporate Finance
and Corporate Affairs and Company Secretary in 1996. He
was appointed to the Board in 1997, became Finance
Director in May 2000 and was appointed Deputy Group
Chief Executive in November 2005. As a result of the
evaluation of Peter Clarke's performance by the Chairman
and the Remuneration Committee, the Board concluded
that Peter Clarke continues to make an extremely effective
contribution and demonstrates total commitment to his
role. The Board therefore recommends the re-election of
Peter Clarke as an executive director.

Resolution 6

Mr K R Davis

Managing Director, Man Financial

Kevin Davis has a service contract with the Company
with a twelve month notice period. He joined Man’s
Brokerage Division in 1991 becoming Managing Director
in 1997. He was appointed to the Board in April 2000
with responsibility for the Group’s Brokerage Division,
Man Financial, As a result of the evaluation of Kevin
Davis's performance by the Chairman and the
Remuneration Committee, the Board concluded that
Kevin Davis continues to make an extremely effective
contribution and demonstrates total commitment to his
role. The Board therefore recommends the re-election
of Kevin Davis as an executive director.

Resolution 7

Mr G R Moreno

Senior independent non-executive director

As a non-gxecutive director Glen Moreno does not

have a service contract with the Company. He joined

the Board in 1994 with a wealth of expertise in the fund
management industry having been Chief Executive of
Fidelity International, a company of which he remains

a non-executive director. In October 2005 he became
non-executive Chairman of Pearson plc. He serves

on the Audit and Risk, Nomination and Remuneration
Committees and was Chairman of the latter until
September 2002. As Glen Moreno has served as a
director for more than nine years he now retires annually
and is subject to a rigorous annual review not only of his
performance but also of his independence. The Board
has concluded that he continues to make a significant,
valuable and challenging contribution to both governance
and strategic issues whilst demonstrating a continued
strong commitment to his role. Notwithstanding his length
of service, the Board, including all the other members
deemed independent, is completely satisfied that Glen
Moreno remains independent in character and judgement
and that there are no relationships or circumstances which
are likely to affect or could appear to affect his judgement
as a director. For this reason the Board continues to
recognise him as the Senicr Independent non-executive
director and recommends him for re-election as a non-
executive director.



APPENDIX | TO THE NOTICE OF
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Reason for the Sub-division

The Directors consider that it would be beneficial for

the Company to sub-divide each of its existing Ordinary
Shares of 18 US cents each into six Ordinary Shares of

3 US cents each (the ‘Sub-division’), as such action would
proportionately reduce the market price of each Ordinary
Share, which the Directors are advised can facilitate
trading in the Company’s shares and enhance liquidity.

Conditions
The Sub-division will become effective and binding if the
following conditions are fulfilled:

Resolution 10 set cut in the Notice of Annual General
Meeting in this document is passed as an Ordinary
Resolution;

the Financial Services Authority has admitted all the
Crdinary Shares created by the Sub-division to the Official
List and London Stock Exchange ple (the ‘LSE’) has
admitted such Ordinary Shares to the LSE’s main market
for listed securities; and

the proportion between the amount paid and unpaid

(if any) on each Ordinary Share created by the Sub-division
being the same as it was on the Ordinary Share from
which such sub-divided Ordinary Share is derived.

It is expected that the Sub-division will become effective
by 8.00 am on the morning of Monday 14 August 2006
when dealings in the sub-divided Shares are expected
to commence, provided the application to the FSA for
admission to listing and the application to the LSE for
admission to trading are both successful. The Board
reserves the right not to take the necessary action to
give effect to the Sub-division if it considers such action
would not be appropriate or in the best interests of the
Company or its Shareholders.

Effects of the Sub-division

Each Shareholder will maintain the same percentage
interest in the issued share capital of the Company as
he/she had before the Sub-division became effective and,
other than the changes outlined in paragraph 1, the rights
attaching to the Ordinary Shares will not be otherwise
affected by the Sub-division. The financial position of the
Company will not be affected by the Sub-division and the
Sub-division itself will not reduce the Company’s assets,
liabilities or overall Shareholders’ funds.

Share Certificates and CREST
Shares held in certificated form on the Effective Date

No new certificates for the sub-divided Ordinary Shares
will be dispatched if the Sub-division becomes effective.
Instead, on the date the Sub-division is due to become
effective, a letter confirming that the Sub-division has
become effective will be sent to Sharsholders holding
Ordinary Shares in certificated form along with adhesive
labels and instructions as to how such labels should be
affixed by Shareholders onto existing certificates.

5

Shares held in uncertificated form (that is, in CREST) on
the Effective Date

If the Sub-division becomes effective, then prior to the
commencement of dealings in the sub-divided Ordinary
Shares on the LSE, the appropriate stock account in
CREST of the relevant shareholder will be credited with
such person’s entitiement to sub-divided Ordinary Shares
and the relevant holding of the existing Qrdinary Shares
will be cancelled. The sub-divided Ordinary Shares are
expected 1o be eligible to be traded through the CREST
system with effect from the date of commencement of
dealings on the LSE.

General

There will be no suspension of dealings in London and the
register of members of the Company will not close for the
purposes of implementing the Sub-division.

Dealings and settlement

The sub-divided Ordinary Shares issued to Shareholders
will be issued by entry on the register of members of the
Company.

Trading arrangements

The sub-divided Ordinary Shares will continue to be
guoted on the LSE (and settied) in Sterling, as is the
case with the existing Ordinary Shares.

The Company is a constituent of, and all the issued
existing Ordinary Shares are included in, the FTSE 100
Index. Immediately following the Sub-division, the sub-
divided Ordinary Shares in issue will be included, in place
of the existing Ordinary Shares previously in issue, in the
FTSE 100 Index.

If the Sub-division becomes effective on 14 August 2006
dealings in the sub-divided Ordinary Shares on the LSE
will commence on 14 August 2006. The attention of
Shareholders whose shares are held through CREST

is drawn to paragraph 4.

Dividends

The payment of the Company’s dividends will not be
affected by the Sub-division. All mandates and other
instructions in force relating to dividend payments
including Dividend Reinvestment Plan {'DRIP’) elections
will, unless and until revoked, remain in force.

After the Sub-division is implemented, all future dividends
mandated to participate in the Company’s DRIP will

be used to purchase sub-divided Ordinary Shares.

Any residual dividend entitements of Shareholders held
by the Company in respect of DRIP elections made

in respect of their holdings of existing Ordinary Shares
will continue to be carried forward in accordance with
the terms and conditions of the DRIP to be applied in
purchasing sub-divided Ordinary Shares in the future.
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10

11

12

Share Schemes

As a conseguence of the Sub-division, all current and
future options and awards granted under the Company’s
employee share schemes (the 'Share Schemes’) will
relate to sub-divided Ordinary Shares. This change
does not require any amendments to be made to the
rules of the Share Schemes, although any corporate
performance targets will need to reflect the Sub-division.
The Inland Revenue have confirmed, on condition that
the Sub-division is implemented, that the Sub-division
will not affect the tax status of the UK tax approved
Share Schemes.

Taxation

The following statements are intended only as a general
guide to current United Kingdom tax legistation and

to the current practice of the United Kingdom Iniand
Revenue. They relate only to persons who are the
absolute beneficial owners of the shares, are residents
or (if individuals) ordinarily resident in the United Kingdom
for tax purposes. Any person who is in any doubt as to
his tax pesition is strongly recommended to consult his
professional advisers immediately.

The Sub-division should not give rise to any liability for
UK capital gains tax purposes. For UK capital gains tax
purposes the sub-divided Ordinary Shares should be
treated as the same asset as a Shareholder’s holding
of the existing Ordinary Shares.

Overseas Shareholders

It is the responsibility of overseas Shareholders to
ensure that all relevant laws and regulations in overseas
jurisdictions applicable to them or their shareholdings
(for example exchange control laws or regulations) are
complied with, and that they obtain any permissions

or consents required to be obtained by them, or make
any filings required to be made by them, in overseas
jurisdictions.

Timetable

If circumstances result in the expected timetable being
changed, Shareholders will be informed by announcement
to the FSA and by advertisement in the UK press, and
such anncuncement will include detalls of dates relevant
for the purposes of dealings and settiement.

Resolution 10

The Sub-division requires shareholder approval.
Accordingly the Annual General Meeting of the Company
convened for 11 July 2006 will consider Resolution 10
which, if passed, will, subject to the conditions detailed
in paragraph 2 above, sub-divide each Ordinary Share
of 18 US cents each in the capital of the Company into
six Ordinary Shares of 3 US cents each.

Resolution 11

The only alteration to the existing Articles connected with
the Sub-division, proposed pursuant to Resolution 10,

is for the Articles to reflect the Sub-division so that the
authorised share capital of the Company will consist

of Ordinary Shares of 3 US cents each and Deferred
Sterling Shares of £1 each (Article 3).

13 Questions you may have

How many shares will | own after the Sub-division?
You will own six times as many shares as before, but the
nominal value of your holding and your percentage interest
in the share capital of the Company will not have changed.

Will the shares be quoted on the Official List and
traded on the LSE after the Sub-division?

Yes, the shares will be quoted on the Official List and
traded on the LSE as before although the price quoted
at the commencement of dealings of each sub-divided
share is expected to reflect the Sub-division
proportionately.

Will | receive a new share certificate after the
Sub-division?

No, you will keep the same share certificate as before.
However, on the date the Sub-division is due to become
effective, a letter confirming that the Sub-division has
become effective will be sent to you along with adhesive
labels and instructions as to how you should affix such
labels to your existing certificates.

Will | have to do anything about my CREST stock
account after the Sub-division?

No, the shares will be credited automatically to the
appropriate stock account.

How will | know when the shares have been
sub-divided?

It will be publicly announced through the FSA public
announcements systems.



APPENDIX 2 TO THE NOTICE OF
ANNUAL GENERAL MEETING

The Man Group 2006 Long-Term Incentive Plan
(the ‘2006 LTIP’)

Set out below is a summary of the rules of the 2006 LTIP
proposed to be adopted by the Company.

Eligibility

Awards may be granted to executives of the Company
(including executive directors) and its subsidiary companies
who are selected by the Remuneration Committee.

Grant of awards

Awards (which may be either performance awards or
matching awards) may normally only be granted in the six
weeks beginning with the date on which the 2006 LTIP is
approved and adopted by the Company, and thereafter in the
six week period following the announcement by the Company
of its results for any pericd. Awards may be granted outside
these pericds in exceptional circumstances.

Subject to shareholder approval of the 2006 LTIR, it is
proposed that the first awards will be granted in 2007.

No awards may be granted more than 10 years after the
adoption of the 2006 LTIP. Awards are personal to participants
and may not be transferred except on death. Awards are not
pensionable.

Awards may be made in several forms, as determined by

the Remuneration Committee at the date of grant in the light
of (for example} accounting and tax consequences. These
include: (a) a contingent right to acquire shares at no cost,

{b) a nil or nominal priced option, (c) a gift of shares forfeitable
in the event that specified conditions are not met or (d) such
other form as has substantially the same economic effect,

Individual limit

The initial value of a performance share award granted in any
one financial year will be determined by the Remuneration
Committee up to a maximum of 100% of basic salary. The
value of each matching award will be equal to the pre-tax
amount of any annual bonus which an executive elects to
invest in shares, together with the value of any shares
purchased by the executive under the Company's Assisted
Purchase Scheme (see the Remuneration Report for further
details of this scheme whereby, with the approval of the
Remuneration Committee, executives can purchase shares
from the Group’s discretionary trust at market value but on
deferred terms).

The number of shares which are the subject of an award will
be calculated by dividing the value of the award by the
average middle market quotations of the Company’s Ordinary
Shares on the London Stock Exchange over the 5 dealing
days prior to the date of the award.

Overall limits

The 2008 LTIP contains the following limits on the issue of the
Company's shares:

(i) inany ten-year period, the number of the Company's
shares that may be issued or placed under option or
award under the 2006 LTIP and under any other executive
share scheme established by the Company may not
exceed 5% of the issued ordinary share capital of the
Company from time to time; and

(i) in any ten-year period, the number of the Company’s
shares which may be issued or placed under option or
award under the 2008 LTIP and under any employees’
share scheme established by the Company may not
exceed 10% of the issued ordinary share capital of the
Company from time to time.

Shares may be transferred out of treasury to satisfy awards
under the 2006 LTIP, but any shares so transferred will be
treated as issued for the purposes of the limits in (i) and (i)
above, unless institutional shareholder guidelines are amended
so that this is no longer required. The 2006 LTIP may also
operate in conjunction with shares held by the Group's
discretionary trust.

Performance condition

The 2006 LTIP provides that the performance condition

shall be as set out below, uniess the Remuneration
Committee determines that another condition shall apply
(the performance condition will apply to both performance
awards and matching awards). The proportion of the award,
if any, that an executive will ultimately recelve will depend
upon the Company’s performance during a three-year period
commencing at the beginning of the financial year in which
the award is made (the ‘performance period’).

Performance will be measured by reference to the level of
post-tax return on capital employed (‘Return on Equity’) over
the performance period. No shares will vest if the average
Return on Equity is less than 20% per annum. At 20% per
annum, 10% of the shares that are the subject of an award
will vest, rising on a straight-line basis to 100% vesting for
average Return on Equity of 30% per annum and above.

Timing of release

Shares will not normally be released until the fourth
anniversary of the grant date.

Entitlement to dividends

To the extent that an award vests at the end of the
performance period, the Remuneration Committee may
decide that a cash amount, equivalent to the dividends that
would have been paid on the vested shares since the grant
date of the award, will be paid to participants when the shares
are released. Alternatively, awards may be granted on terms
whereby, in respect of vested shares only, dividends received
from the date of grant of the award are deemed to have been
reinvested in shares, thus increasing the number of shares to
which the award relates.




Forfeiture

In principle, a participant who leaves the Company’s service
before the release date will forfeit any awards then held by
him. In addition, any matching award will be forfeited if the
related invested shares are disposed of before the end of the
performance period.

Cessation of employment

If a participant ceases employment before an award vests,
the following provisions shall apply.

If the participant ceases employment by reason of death,
his award will vest immediately based on the Remuneration
Committee’s assessment of the Company’s performance
up to the date of death and on the basis that the number of
shares in respect of which an award may vest early shall be
reduced proportionately on a time basis, unless the
Remuneration Committee decides otherwise.

If the participant ceases employment due to ill-health,
permanent disability, retirement with the agreement of the
employer or redundancy or by reason of his employment
being with a company or business which is transferred out

of the Group, or for any other reason at the discretion of the
Remuneration Committee, the award will vest at the end of
the performance period (or the date of termination if fater),
but only to the extent that the performance conditions have
been met over the performance pericd. The number of shares
in respect of which an award may vest shall be reduced
proportionately on a time basis, unless the Remuneration
Committee decides otherwise. The Remuneration Committee
may alternatively allow awards to vest following termination
of employment, based cn the Remuneration Committee’s
assessment of the Company’s performance up to that time
and on the basis that the number of shares in respect

of which an award may vest early shall be reduced
proportionately on a time basis, unless the Remuneration
Committee decides otherwise.

Change of control

In the event of a takeover, reconstruction or winding-up

of the Company, shares may be released early on the basis of
performance up to the event in guestion, but with the number
of shares in respect of which an award may vest being
reduced proportionately on a time basis. The Remuneration
Committee has a discretion to vary the number of shares that
vest on this basis if it considers it to be appropriate to do so.
Internal recrganisations are not treated as a change of control
for these purposes.

Variation of capital
In the event of a variation of share capital, the Remuneration

Committee may make such adjustments to the number of
shares subject to an award as it considers appropriate.

Alterations

The Remuneration Committee has the right to alter the rules of
the 2006 LTIP. The prior approval of the Company in general
meeting must be obtained in the case of any amendment to
the advantage of participants which is made to the provisions
relating to eligibility, limits, variations of capital, the maximum
entitlernent for any one participant and the basis for
determining a participant’s entitlement to shares. However,
any minor amendment to benefit the administration of the
20086 LTIP or to take account of a change in legislation or to
obtain or maintain favourable tax, exchange control or
regulatory treatment for participants or any member of the
Group, may be made without the prior approval of the
Company in general meeting. Any amendment that is to the
disadvantage of participants requires their majority consent.
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Atlhiudl \Joliclial IVICTU 19 vianiarouppic | exercise the proxy vote. If any other proxy is
| preferred, enter the name of the proxy in the space
i provided. A proxy need not be & member

of the Company but must attend the Meeting in

. order to represent you.

| 2 Inthe case of a corporation, the Form of Praxy

| must be either under seal or signed by a duly

I

I

Annual General Meeting at the Queen Elizabeth Il
Conference Centre, Broad Sanctuary, Westminster,
London SW1P 3EE on 11 July 2006 at 11.00 am.

authorised officer or attorney.

In the case of joint holders, the Form of Proxy
must be signed by the first named holder of

| the shares.

| 4 Only members or their proxies may attend the

| Meeting. Only members personally present may

! vote on a show of hands.

‘ Compiletion and return of the Form of Proxy will
not prevent a member from attending and voting in
person at the Meeting if the member so wishes.

6 Please indicate with an X in the boxes in the Form
| of Proxy how you wish your proxy to vote on each
} of the resolutions. If no indication is given your
I

I

w

w

proxy will have discretion to vote or abstain on
those and all other resolutions or amendments
thereto which may be voted on at the Meeting.
7 To be effective, the Form of Proxy, duly completed,
! must be lodged with the Company's Registrars,
! Uoyds TSB Registrars, FREEPOST SEA7144,
1 The Causeway, Worthing, West Sussex BN99 6AQ
' no later than 11.00 am on 9 July 20086.
A member may register a proxy appointment
! electronically via the Uoyds TSB Registrars’ website
I www.sharevote.co.uk subject to the terms and
‘ conditions shawn on the website. The deadline for
submission of a proxy appointment in this way is
the same as in Note 7 above. An electronic proxy
| appointment will be invalid unless it is lodged at the
electronic address specified in this Note 8. Please
o ] note that any electronic communication found to
| contain a computer virus will not be accepted.
| 9 CREST members who wish to appoint a proxy
| or proxies through the CREST electronic proxy
| appointment service should first read Note 4 of
|
|
I
|

=]
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the Notice of Annual General Meeting.

If you wish, you may return the Form of Proxy
in an envelope to the FREEPOST address.
i No stamp is needed.
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