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**Not for publication, distribution or release in or into the United States of America (including its
territories and possessions), Canada, Japan or Australia*™

This announcement is an advertisement and not a prospectus and investors should not purchase any shares
referred to in this announcement except on the basis of information in the prospectus (the "Prospectus") to be
published by BlueBay Asset Management plc {"BlueBay™ or the “"Company”) in due course in connection with the
admission of its ordinary shares ("Ordinary Shares™) to the Official List of the UK Listing Authority and to trading
on the Main Market for listed securities of London Stock Exchange plc (the “IPO” or the “Offer™). Copies of the
Prospectus will, following publication, be available from the offices of Credit Suisse Securities {Europe) Limited
at 1 Cabot Square, London, E14 4QJ.

FOR IMMED!ATE RELEASE 17 NOVEMBER 2006
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BLUEBAY ASSET MANAGEMENT ANNCUNCES IPO OFFER PRICE OF
300 PENCE PER ORDINARY SHARE i

BlueBay, one of Europe’s largest independent managers of fixed income credit funds, today

announces the successful placing of Ordinary Shares in its initial public offering on the Main -
Market for listed securities of the London Stock Exchange at an Offer price of 300 pence per.
Ordinary Share. The Offer price implies a total base Offer size of approximately £189 million i

(before any over-allotments)} and a market capitalisation of approximately £571 million.

63,000,000 Ordinary Shares were placed in the base Offer and 7,000,000 Ordinary Shares were
over-allotted to a broad range of institutional investors following a successful roadshow across the
UK, continental Europe and the US. Conditional dealings commence today at 8.00am GMT under
the trading symbol BBAY. Admission to the official list of the UK Listing Authority and
commencement of unconditional dealings are expected to occur on Wednesday 22 November
2006 at 8.00am GMT.

The base Offer comprised 63,000,000 existing Crdinary Shares of which Barclays Bank PLC
offered 30,000,000 Ordinary Shares (representing all of its shareholding) and Shinsei Bank,
Limited offered 13,000,000 Ordinary Shares (representing just under half of its shareholding).
Both Barclays Bank PLC and Shinsei Bank, Limited resigned their representation on the Board of
Directors prior to admission. The two founding shareholders of BlueBay, Hugh Willis, the Chief
Executive Officer and Mark Poole, the Chief Investment Officer, each offered 10,000,000 Ordinary
Shares to contribute towards the post-IPO free floal. Shinsei Bank, Limited has offered to sell an
additional 7,000,000 Ordinary Shares pursuant to an over-allotment option granted to Credil
Suisse Securities (Europe) Limited ("Credit Suisse”} on behalf of the underwriters. The over-
allotment option represents approximately 11% of the base Offer size. The Company did not raise
any new money in the Offer. Following the Offer, Hugh Willis and Mark Poole each own
approximately 12% of the issued Ordinary Shares of the Company and other employees hold
approximately 33% of the issued Ordinary Shares. If the over-allotment option is exercised,
Shinsei Bank, Limited will own approximately 5% of the issued Ordinary Shares of the Company
after the |PO.

Credit Suisse acted as Sponsor and Sole Bookrunner in the IPO. Citigroup acted as Senior Co-
lead Manager and Fox-Pitt, Kelton acted as Co-lead Manager. Spencer House Partners acted as
financial advisor to the Company.

Commenting on the announcement, Hugh Willis, BlueBay's Chief Executive Officer, said:

"We have had an excellent reception from investors on the institutional roadshow and believe the
success of our IPO demonstrates the interest that our new shareholders have in our growth
strategy. We are delighted by the high quality register the Company will have following the
IPO. Our stock markel listing represents the beginning of the next phase of the Company's
development and we will strive to deliver strong results for all our shareholders.”
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Enquiries;

Brunswick Group LLP
Nigel Prideaux
Nitya Beolam

BlueBay Asset Management Limited
Hugh Willis, Chief Executive Officer

Credit Suisse Securities (Europe) Limited
Antony Isaacs

John Hannaford

Alistair McKay

Spencer House Partners LLP
Jeremy Sillem
Andrew Malcolm

Tel:

Tel:

Tel:

Tel:

+44 (0)20 7404 5959

+44 (0)20 7389 3701

+44 (0)20 7888 8838

+44 (0)20 7647 8527




Notes to Editors

Information on BlueBay

BlueBay is one of the largest independent managers of fixed income credit funds and products in
Europe, with approximately US$8 billion of AuM as at 30 September 2006. BlueBay's business
model is based upon three core competencies: performance-oriented asset management,
sophisticated product structuring experlise and growing distribution capabilities. These core
competencies are supported by a strong commitment to operational infrastructure, corporate
controls and human resources. Its business model has been designed lo capitalise on strong
growth trends currently under way in Eurcpean fixed income credit markets, through a business
model that combines asset class specialisation with product breadth.

The Company specialises in three major sub-asset classes of credit — investment grade corporate
debt, high yield and emerging markets debt. Within each sub-asset class, the Company offers
three distinct product lines: long-only funds, long/short funds and structured products. Its long-
only funds are designed as actively managed products by industry standards, its long/short funds
are designed to be relatively low volatility products by industry standards and its structured
products are designed to provide investors with customised investment solutions not catered for
by the Company's flagship funds. The Company also manages a number of long-only segregated
accounts on behalf of large institutionat clients. BlueBay's overall aim is to provide a broad range
of credit products to modern institutional investors which offer attractive risk-adjusted performance
characteristics.

BlueBay distributes its products directly, through wholesalers and via intermediaries. It does so
through a sales and marketing team based in the Company's offices in London and through its
recently opened offices in Tokyo and New York. The Company's distribution capabilities are
further enhanced by its structured products activities, which allow BlueBay access to the investor
bases of the major investment banking partners through which the Company launches its
structured products. BlueBay's investor base is currently concentrated predominantly in the
United Kingdom and Western Europe, but the management believes there will be an increasing
number of new investors from Asia and the United States.

Since inception of its business in 2001, BlueBay has set out to construct a highly scalable
business platform. As a result, it has invested significantly in developing a comprehensive
infrastructure, particularly in the areas of systems, processes and risk controls. The management
believes that the Company has alsc assembled one of the largest concentrations of fixed income
credit expertise in Europe; with 50 investment professionals currently supported by 26 sales and
marketing and 65 infrastructure staff. The management believes that this has allowed the
Company to deliver a strong and scalable blend of infrastructure and investment capabilities to its
investors.

A combination of strong secular demand for credit funds and products over recent years and the
success of BlueBay's business model in capitalising on this demand has resulted in significant
growth for the Company, particularly over the last two years.




The Board of Directors

Hans-Jorg Rudloff, aged 65, Non-Executive Chairman

Hans-J6rg Rudloff was appointed Chairman of BlueBay on 3 July 2001. He is Chairman of the
Executive Committee of Barclays Capital, Vice Chairman of Novartis, is a Board member of
Thyssen-Bornemisza Group and Rosneft OJSC, sits on the Advisory Board of Landeskreditbank
Baden-Wiirttemberg and is a member of the Beirat of Energie Baden-Wiirttemberg.

Terence Eccles, aged 60, Non-Executive, Independent Diractor

Terry Eccles has been appointed as a non-executive Director of BlueBay upon BlueBay's listing
on the London Stock Exchange with effect from admission. He is currently Vice Chairman of
JPMorgan Cazenove, having previously been Vice Chairman, Investment Banking at JPMorgan
Chase, following the merger between Chase Manhattan and J.P. Morgan. He started his career
at J.P. Morgan in 1970 and has worked in J.P. Morgan's London, New York and Hong Kong
offices. During his career, he has advised on numerous transactions, specialising in the
European financial services industry.

Tom Cross Brown, aged 58, Non-Executive, Independent Director

Tom Cross Brown has been appointed as a non-executive Director of BlueBay upon BlueBay's
listing on the London Stock Exchange with effect from admission. Until 2003, he was Chief
Executive Officer of ABN AMRO Assel Management and prior to joining ABN AMRO Asset
Management in 1997, he was Chief Executive Officer of Lazard Brothers Asset Management. He
is currently non-executive Chairman of Pearl Assurance plc, Nationwide Provident Life Limited,
NPI Limited and London Life Limited. He is also a non-executive director of Pearl Group Limited,
Artemis Alpha Trust plc and Just Retirement {Holdings) plc and a director of P.AT. Pensions
Limited.

Hugh Willis, aged 46, Chief Execultive Officer

Hugh Willis is one of the co-founders of BlueBay and has been a Director and Chief Executive
Officer of BlueBay since inception. He spent eight years at J.P. Morgan, latterly as Co-Head of its
European Credit Arbitrage Group. He has subsequently held senior positions within the Global
Credit Arbitrage Group of Kleinwort 8enson and the Fixed Income Management Groups of both
Banca della Svizzera and Daiwa Securities Trust and Banking, London. Hugh holds a Masters
degree in History from Cambridge University.

Mark Poole, aged 45, Chief Investment Officer

Mark Poole is one of the co-founders of BlueBay and has been a Direclor and Chief Investment
Officer of BlueBay since inception. He spent several years at Credit Suisse First Boston and J.P.
Morgan, latterly as Co-Head of its European Credit Arbitrage Group. He has subsequently held
senior positions within the Global Credit Arbitrage Group of Kleinwort Benson and the Fixed
income Management Groups of both Banca della Svizzera and Daiwa Securities Trust and
Banking. Mark holds a degree in Law and Politics from the University of Southampton.

Nick Williams, aged 50, Chief Financial Officer

Nick Williams was appointed Chief Financial Officer of BlueBay in October 2001 and has been
appointed as an executive Director of BlueBay in advance of BlueBay's listing on the London
Stock Exchange. Prior to this he spent fifteen years at Goldman Sachs, latterly as Chief Financial
Officer of Goldman Sachs Asset Management (Europe}. He previously served as Chief Financial
Officer and was a member of the management committee of Goldman Sachs & Co Bank, Zurich.
He qualified as a chartered accountant with Ernst & Young. Nick has an undergraduate and a
graduate degree in Economics from the Université Libre de Bruxelles.

Alex Khein, aged 37, Chief Operating Officer

Alex Khein is Chief Operating Officer of BlueBay with responsibility for Operations, IT, Risk and
Performance, Treasury and Structured Products and has been appointed as an executive Director
of BlueBay in advance of BlueBay's listing on the Londen Stock Exchange. He joined BlueBay in
June 2004 as Head of Structured Products before becoming Chief Operating Officer in October




2005. Previously he spent seven years at Morgan Stanley where he was an Executive Director
within the Securitized Products Group. Alex holds a PhD in Physics from Cornell University.

Summary of Financials

Selected Income Statement items (from the annual accounts for the year ended 30 June 2006)

Year ended 30 Year ended 30  Year ended 30

June 2006 June 2005 June 2004

£ thousands £ thousands £ thousands

Revenue and other net operating income 76,993 398,979 13,632
Operating profit 30,287 15,388 1,258
Profit / {loss) on ordinary activities before tax 31,062 15,995 1,497
Tax on profit / (loss) on ordinary activities (9,443) (4,879) 833
Profit / {loss) on ordinary activities after tax 21,619 11,116 2,130

Selected Balance Sheet itemns (from the annual accounts for the year ended 30 June 2006}

30 June 2006 30 June 2005 30 June 2004

E thousands £ thousands £ thousands

Non current assets 9,886 3,235 3,300
Current assets 56,591 28,206 13,122
Non current liabilities 12,135 94 29
Current Liabilities 25785 11,034 2,734
Net current assets 30,826 17,172 10,388
Shareholders’ funds 28.577 20313 13,659

Selected information on Assels under Management {for the year ended 30 June 2008)

Fixed Income Credit Sub-Asset Classes
{AUM in USS million as at 30 June 2006)

Investment Sub-Investment Emerging Subtotals

Product Lines Grade Grade / High Yield Markets  py Product

Corporate Credit Corporate Credit Lines

Total Long-Only 122 1,293 1.159 2,574

Total Long/Shon 557 1,479 768 2,804

Total Structured Preducts 177 593 811 1,581
Subtotals by Sub-Asset Class 856 3,365 2,738

Total Assets under 6.959

Management




The contents of this announcement, which have been prepared by and are the sole responsibility of
BlueBay, have been approved by Credit Suisse Securities {Europe) Limited, One Cabot Square,
Canary Wharf, London E14 4QJ solely for the purposes of section 21(2}(b) of the Financial Services
and Markets Act 2000.

This announcement does not constitute an offer to sell, or the solicitation of an offer to buy BlueBay
Ordinary Shares to any person in any jurisdiction to whom or in which such offer or solicitation is unlawful.
This announcement is not for distribution or publication in or into the United States, Australia, Canada or
Japan. This communication is not an offer to sell or a solicitation of any offer to buy the BlueBay
Ordinary Shares in the United States or in any other jurisdiction. The BlueBay Ordinary Shares have
not been and will not be registered under the US Securities Act of 1933, as amended (the "Securities
Act") and may not be offered or sold in the United States unless registered under the Securities Act or
pursuant to an applicable exemption from such registration. No public offering of the BlueBay Crdinary
Shares of the Company is being made in the United States. BlueBay has not and will not register under
the US Investment Company Act of 1940, as amended.

This announcement contains certain "forward-looking statements”. In particular, the words “inliends”,
"may”, "should”, "believes”, "target”, "anticipate”, "expect”, "will" and similar expressions can be used to
identify forward-looking statements. Certain important factors could cause actual results or outcomes
to differ materially from those expressed in forward-looking statements. Such forward-looking
statements involve known and unknown risks, uncertainties and other important factors
beyond BlueBay Group's control that could cause the actual results, performance or
achievements of the BlugBay Group to be materially different from future results, performance
or achievements expressed or implied by such forward-looking statements. Such forward-
looking statements are based on numerous assumptions regarding the BlueBay Group's
present and future business strategies and the environment in which the BlueBay Group will
operate in the future. Although the management of BlueBay believe these expectations to be
reasonable at the date of this announcement, they may prove to be erroneous. Forward-looking
statements speak only as of the date they are made.

Credit Suisse Securities (Europe) Limited, Citigroup Global Capital Markets Limited and Fox-Pitt,
Kelton Limited each of which are authorised and regulated in the United Kingdom by the F3A, are
acting exclusively for BlueBay and no-one else in connection with the Offer. They will not regard any
other person as their respective clients in relation to the Offer and will not be responsible to anyone
other than BlueBay for providing the protections afforded to their respective clients, nor for providing
advice in relation to the Offer, the contents of this announcement or any transaction, arrangement or
other matter referred to herein.

Spencer House Partners LLP, which is authorised and regulated in the United Kingdom by the FSA, is
acting exclusively for BlueBay and no-one else in connection with the Offer. They will not regard any
other person as their clients in relation to the Offer and will not be responsible to anyone other than
BlueBay for providing the protections afforded to their respective clients, nor for providing advice in
relation to the Offer, the contents of this announcement or any transaction, arrangement or other
matter referred to herein.

Stabilisation / FSA.
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**Not for publication, distribution or release in or into the United States of America {including its
territories and possessions), Canada, Japan or Australia**

This announcement is an advertisement and not a prospectus and investors should not purchase any shares
referred to in this announcement except on the basis of information in the prospectus (the "Prospectus"”) to be
published by BlueBay Asset Management (“BlueBay” or the “Company”) in due course in connection with the
admission of its ordinary shares ("Ordinary Shares”) to the Official List of the UX Listing Authority and to trading
on the main market for listed securities of Londen Stock Exchange plc {the “IPO" or the “Offer”). Copies of the
Prospectus will, following publication, be available from the offices of Credit Suisse Securities (Europe) Limited
at 1 Cabot Square, London, E14 4QJ.

FOR IMMEDRIATE RELEASE 6 NOVEMBER 2006
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BLUEBAY ASSET MANAGEMENT ANNOUNCES IPO OFFER PRICE RANGE
250 to 300 PENCE PER ORDINARY SHARE

BlueBay, one of Europe’s largest independent managers of fixed income credit funds, today
announces the Offer price range for its institutional Offer of Ordinary Shares in its IPO. The Offer
price range has been set at 250 to 300 pence per Ordinary Share implying a total base Offer size
of approximately £173 million {before any over-allotments) and a market capitalisation of
approximately £524 million at the midpoint of the range. Beekbuilding will commence today.

Before the over-allotment option, the Offer will comprise up to 63,000,000 existing Ordinary
Shares of which Barclays Bank PLC will offer up to 30,000,000 Ordinary Shares representing all
of its shareholding and Shinsei Bank, Limited will offer up to 13,000,000 Ordinary Shares
representing just under half of its shareholding. Both Barclays Bank PLC and Shinsei Bank,
Limited have resigned their representation on the Board of Directors prior to admission. The two
founding shareholders of BlueBay, Hugh Willis the Chief Executive Officer and Mark Poole the
Chief Investment Officer, will each offer up to 10,000,000 Ordinary Shares to contribute towards
the post-IPO free float. In connection with the over-allotment option granted to Credit Suisse
Securities (Europe) Limited (“Credit Suisse”) on behalf of the underwriters, Shinsei Bank, Lirnited
will offer an additional 7,000,000 Ordinary Shares representing approximately 11% of the base
deal size. The Company will not raise any new money in the Offer.

Following the Offer it is expected that Hugh Willis and Mark Poole will each own approximately
12% of the issued Ordinary Shares of the Company and other employees will hold approximately
33% of the issued Ordinary Shares. The Ordinary Shares held immediately post-IPO by Hugh
Willis and Mark Poole will be subject to a four year staged-release lock-up agreement with Credit
Suisse. The other employees will be subject to a Company administered scheme which will have
similar terms. The Ordinary Shares which remain held after the IPO by Shinsei Bank, Limited will
be subject to a 180 day lock-up provision. The issuance of new shares by the Company will also
be subject to a 180 day lock-up provision.

Under the Offer, the Ordinary Shares will be sold at the Offer price which will be determined by
the Company and the selling shareholders in consultation with Credit Suisse. The Offer price,
which is expected to be within the Offer price range, is anticipated tc be announced and dealings
in the Ordinary Shares are expected to commence on a conditional basis on or around 17
November 2006. Admissicn to the Official List of the UK Listing Authority and uncenditional
dealings in the Ordinary Shares are expected to occur on or around 22 November 2008.

As part of the Offer, Lehman Brothers have signed an agreement with the Company and Credit
Suisse to acquire 4.99% of the Ordinary Shares of the Company in the Offering at the Offer price.
Lehman Brothers has agreed to a one year post-IPO lock-up and standstill provisions. After one
year, Lehman Brothers has agreed not to build any position over 9.99% of the Ordinary Shares
without the prior consent of BlueBay’s Board of Directors.




Credit Suisse is acting as Sponsor and Sole Bookrunner in the IPO. Citigroup is acting as Senior
Co-lead Manager and Fox-Pitt, Kelton is acting as Co-lead Manager in the IPO. Spencer House
Partners is acting as Financial Advisor to the Company.

Commenting on the announcement, Hugh Willis, BlueBay's Chief Executive Officer, said:

"Today's price range announcement is an important step forward in our {PO process following our
recent construclive conversations with a number of investors. We look forward to commencing
our roadshow today.”

"We are also delighted that Lehman Brothers will be taking a 4.99% stake in BiueBay and
welcome them as a shareholder.”

Commenting on the announcement, Jeremy Isaacs, Lehman Brothers Chief Executive
Officer of Europe and Asia, said:

"We are very pleased to have the opportunity to invest in BlueBay. This investment is in line with
our strategy of making minority investments in leading alternative asset managers.”

Enquiries:

Brunswick Group LLP Tel: +44 (0)20 7404 5959
Nigel Prideaux

Nitya Belam

BlueBay Asset Management Limited Tel: +44 (0)20 7389 3701

Hugh Willis, Chief Executive Officer

Credit Suisse Securities (Europe) Limited Tel: +44 (0)20 7888 8888
Antony Isaacs

John Hannaford

Alistair McKay

Spencer House Partners LLP Tel: +44 (0)20 7647 8527
Jeremy Sillem
Andrew Malcolm




Notes to Editors

Information on BlueBay

BlueBay is one of the largest independent managers of fixed income credit funds and products in
Europe, with approximately US$8 billion of AuM as at 30 September 2006. BlueBay's business
model is based upon three core competencies: performance-oriented asset management,
sophisticated product structuring expertise and growing distribution capabilities. These core
competencies are supported by a strong commitment to operational infrastructure, corporate
controls and human resources. Its business model has been designed to capitalise on strong
growth trends currenily under way in European fixed income credit markets, through a business
model that combines asset class specialisation with product breadth.

The Company specialises in three major sub-asset classes of credit — investment grade corporate
debt, high yield and emerging markets debt. Within each sub-asset class, the Company offers
three distinct product lines: long-only funds, long/short funds and structured products. Its long-
only funds are designed as actively managed products by industry standards, its long/short funds
are designed to be relatively low volatility products by industry standards and its structured
products are designed to provide investors with customised investment solutions not catered for
by the Company's flagship funds. The Company also manages a number of long-only segregated
accounts on behalf of large institutional clients. BlueBay's overall aim is to provide a broad range
of credit products to modern institutional investors which offer attractive risk-adjusted performance
characteristics.

BlueBay distributes its products directly, through wholesalers and via intermediaries. It does so
through a sales and marketing team based in the Cempany's offices in London and through its
recently opened offices in Tokyo and New York. The Company's distribution capabilities are
further enhanced by its structured products activities, which allow BlueBay access to the investor
bases of the major investment banking pariners through which the Company launches ils
structured products. BlueBay's investor base is currently concentrated predominantly in the
United Kingdom and Western Europe, but the management believe there will be an increasing
number of new investors from Asia and the United States,

Since inception of its business in 2001, BlueBay has set out to construct a highly scalable
business platform. As a result, it has invested significantly in developing a comprehensive
infrastructure, particularly in the areas of systems, processes and risk controls. The management
believes that the Company has also assembled one of the largest concentrations of fixed income
credit expertise in Europe; with 50 investment professionals currently supported by 26 sales and
marketing and 64 infrastructure staff. Management believes that this has allowed the Company to
deliver a strong and scalable blend of infrastructure and investment capabilities to its investors.

A combination of strong secular demand for credit funds and products over recent years and the
success of BlueBay's business model in capitalising on this demand have resulted in significant
growth for the Company, particularly over the last two years.

L¥F]



The Board of Directors

Hans-Jorg Rudloff, aged 65, Non-Executive Chairman

Hans-Jérg Rudloff was appointed Chairman of BlueBay on 3 July 2001. He is Chairman of the
Executive Committee of Barclays Capital, Vice Chairman of Novartis, is a Board member of
Thyssen-Bornemiza Group and Rosneft OJSC, sits on the Advisory Board of Landeskreditbank
Baden-Wirttemberg and is a member of the Beirat of Energie Baden-Wiirttemberg.

Terence Eccles, aged 60, Non-Executive, Independent Director

Terry Eccles will be appointed non-executive Director of BlueBay upon BlueBay's listing on the
London Stock Exchange. He is currently Vice Chairman of JPMorgan Cazenove, having
previously been Vice Chairman, Invesiment Banking at JPMorgan Chase, following the merger
between Chase Manhattan and J.P. Morgan. He started his career at J.P. Morgan in 1970 and
has worked in J.P. Morgan's London, New York and Hong Kong offices. During his career, he
has advised on numerous transactions, specialising in the European financial services industry.

Tom Cross Brown, aged 58, Non-Executive, Independent Direclor

Tom Cross Brown will be appointed non-executive Director of BlueBay upon BlueBay's listing on
the London Stock Exchange. Until 2003, he was Chief Executive Officer of ABN AMRO Asset
Management and prior to joining ABN AMRO Asset Management in 1997, he was Chief
Executive Officer of Lazard Brothers Asset Management. He is currently non-executive Chairman
of Pearl Assurance plc, Nationwide Provident Life Limited, NPI Limited and London Life Limited.
He is also non-executive director of Pearl Group Limited, Artemis Alpha Trust plc and Just
Retirement (Holdings) plc and a director of P.A.T. Pensions Limited.

Hugh Willis, aged 46, Chief Executive Cfficer

Hugh Willis is one of the co-founders of BlueBay and has been a Director and Chief Executive
Officer of BlueBay since inception. He spent eight years at J.P. Morgan, latterly as Co-Head of its
European Credit Arbitrage Group. He has subsequently held senior pasitions within the Global
Credit Arbitrage Group of Kleinwort Benson and the Fixed Income Management Groups of both
Banca della Svizzera and Daiwa Securities Trust and Banking, London. Hugh holds a Masters
degree in History from Cambridge University.

Mark Poole, aged 45, Chief Investment Officer

Mark Pocle is one of the co-founders of BlueBay and has been a Director and Chief Investment
Officer of BlueBay since inception. He spent several years at Credit Suisse First Boston and J.P.
Morgan, latterly as Co-Head of its European Credit Arbitrage Group. He has subsequently held
senior positions within the Global Credit Arbitrage Group of Kleinworlt Benson and the Fixed
income Management Groups of both Banca delia Svizzera and Daiwa Securities Trust and
Banking. Mark holds a degree in Law and Politics from the University of Southampton.

Nick Williams, aged 50, Chief Financial Officer

Nick Williams was appointed Chief Financial Officer of BlueBay in October 2001 and has been
appointed executive Director of BlueBay in advance of BlueBay's listing on the London Stock
Exchange. Prior to this he spent fifteen years at Goldman Sachs, latterly as Chief Financial
Officer of Goldman Sachs Asset Management {Europe). He previously served as Chief Financial
Officer and was a member of the management committee of Goldman Sachs & Co Bank, Zurich.
He qualified as a chartered accountant with Ernst & Young. Nick has an undergraduate and a
graduate degree in Economics from the Université Libre de Bruxelles.

Alex Khein, aged 37, Chief Operating Officer

Alex Khein is Chief Operating Officer of BlueBay with responsibility for Operations, IT, Risk and
Performance, Treasury and Structured Products and has been appointed executive Director of
BlueBay in advance of BlueBay's listing on the London Stock Exchange. Me joined BlueBay in
June 2004 as Head of Structured Products before becoming Chief Operating Officer in October
2005. Previously he spent seven years at Morgan Stanley where he was an Executive Director
within the Securitized Products Group. Alex holds a PhD in Physics from Cornell University.




Summary of Financials

Selected Income Statement items (from the annual accounts for the year ended 30 June 2006}

Year ended 30

Year ended 30

Year ended 30

June 2006 June 2005 June 2004

£ thousands £ thousands £ thousands

Revenue and other net operating income 76,993 39,979 13,632
Operating profit 30,287 15,388 1,258
Profit / (loss) on ordinary activities before tax 31,062 15,995 1,497
Tax on profit / (loss) on ordinary activities (9,443) (4,879) 633
Profit / {loss) on ordinary activities after tax 21,619 11,116 2,130

Selected Balance Sheet items (from the annual accounts for the year ended 30 June 2006)

30 June 2006 30 June 2005 30 June 2004

£ thousands £ thousands £ thousands

Non current assets 9,886 3,235 3,300
Current assets 56,591 28,206 13,122
Non current liabilities 12,135 94 29
Current Liabilities 25,765 11,034 2,734
Net current assets 30,826 17.172 10,388
Shareholders' funds 28,577 20,313 13,659

Selected information on Assels under Management {for the year ended 30 June 2006)

Fixed Income Credit Sub-Asset Classes
{AuM in USS$ million as at 30 June 2006)

Investment Sub-Investment Emerging Subtotals

Product Lines Grade Grade / High Yield Markets  py Product

Corporate Credit Corporate Credit Lines

Total Long-Only 122 1,293 1,159 2,574

Total Structured Products 177 593 a1 1,581
Subtotals by Sub-Asset Class 8§56 3,365 2,738

Total Assets under 6,959

Management




The contents of this announcement, which have been prepared by and are the sole responsibility of
BlueBay, have been approved by Credit Suisse Securities {Europe) Limiled, One Cabot Square,
Canary Wharf, London E14 4Q.J) solely for the purposes of section 21(2)(b) of the Financial Services
and Markets Act 2000.

This announcement does not constitute an offer to sell, or the solicitation of an offer to buy BlueBay
Ordinary Shares 10 any person in any jurisdiction to whom or in which such offer ar solicitation is unlawful.
This announcement is not for distribution or publication in or into the United States, Australia, Canada or
Japan. This communication is not an offer to sell or a solicitation of any offer to buy the BlueBay
QOrdinary Shares in the United Stales or in any other jurisdiction. The BlueBay Ordinary Shares have
not been and will nol be registered under the US Securities Act of 1933, as amended {the “Securities
Act") and may not be offered or sold in the United States unless registered under the Securities Act or
pursuant to an applicable exemption from such registration. No public offering of the BlueBay Ordinary
Shares of the Company is being made in the United States. BlueBay has not and will not register under
the US Investment Company Act of 1940, as amended.

This announcement contains certain “forward-locking statements”. In particular, the words "intends”,
"may", "should”, "believes”, "target”, "anticipate”, "expect”, "will* and similar expressions can be used to
identify forward-looking statements. Certain important factors could cause actual results or outcomes
to differ materially from those expressed in forward-looking statements. Such forward-locking
statements involve known and unknown risks, uncertainties and other important factors
beyond BlueBay Group's control thal could cause the actual results, performance or
achievements of the BlueBay Group to be materially different from future results, perfoermance
or achievements expressed or implied by such forward-looking statements. Such forward-
lpoking statements are based on numerous assumptions regarding the BlueBay Group's
present and future business strategies and the environment in which the BlueBay Group will
operate in the future. Although the management of BlueBay believe these expectations to be
reasonable at the date of this announcement, they may prove to be erroneous. Forward-looking
statements speak only as of the date they are made.

Credit Suisse Securities (Europe)} Limited, Citigroup Global Capital Markets Limited and Fox-Pitt,
Kelton Limited gach of which are authorised and regulated in the United Kingdom by the FSA, are
acting exclusively for BlueBay and no-one else in connection with the Offer. They will not regard any
other person as their respective clients in relation to the Offer and will not be responsible to anyone
other than BlueBay for providing the protections afforded to their respective clients, nor for providing
advice in relation to the Offer, the contents of this announcement or any transaction, arrangement or
other matier referred to herein.

Spencer House Partners LLP, which is authorised and regulated in the United Kingdom by the FSA, is
acting exclusively for BlueBay and no-cne else in connection with the Offer. They will not regard any
other person as their clients in relation to the Offer and will not be responsible to anyone other than
BlueBay for providing the protections afforded to their respective clients, nor for providing advice in
relation to the Offer, the contents of this announcement or any transaction, arrangement ¢or other
matter referred to herein.

Stabilisation / FSA.




**Not for publication, distribution or release in the United States of America {including its territories
and possessions) Canada, Japan or Australia**

This announcement is an advertisement and not a prospectus and investors should not purchase any shares
referred to in this announcement except on the basis of information in the prospectus (the "Prospectus®”} to be
published by BlueBay Asset Management (“BlueBay™ or the “Company”} in due course in connection with the
admission of its ordinary shares {"Ordinary Shares"} to the Official List of the UK Listing Authority and to trading
on the main market for listed securities of London Stock Exchange plc (the “IPO"). Copies of the Prospectus will,
following publication, be available from BlueBay's registered office at Times Place, 45 Pall Mall, London SW1Y
5JG.
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BLUEBAY ASSET MANAGEMENT ANNOUNCES
ITS INTENTION TO LIST ON THE LONDON STOCK EXCHANGE

BlueBay, one of Europe's largest independent managers of fixed income credit funds, today
announces its intention to list Ordinary Shares on the main market of the London Stock Exchange
and to apply for admission of its Ordinary Shares to the Official List of the UK Listing Authority.

Established in 2001 in London and with offices in Tokyo and New York, BlueBay specialises in
managing three major sub-asset classes of credit — investment grade corporate debt, high yield
and emerging markets debt. Within each sub-asset class, the Company offers three distinct
product lines; long-cnly funds, long/short funds and structured products. The Company also
manages a number of long-only segregated accounts on behalf of large institutional clients.
BlueBay distributes its products directly, through wholesalers and via intermediaries. The
Company's distribution capabilities are further enhanced by its product structuring capabilities, As
al 30 September 2006, the Company had approximately US$8 billion of assets under
management ("AuM”) and 134 employees of whom 51 are credit investment professionals.

BlueBay's overall aim is to provide a broad range of credit products that give to the modern
institutional investor strong risk-adjusted performance over time. In achieving its aim, the
Company’s strategy is to maximise growth in revenues, profits and earnings per share over time.
The Company believes that it is well placed to deliver its strategy as it benefits from:

« the opportunity for further growth in European and glohal fixed income credit markets

« asset class specialisation, combined with risk-adjusted absolute return performance
orientation

« breadth of product offering

e scalability of its business model after a programme of significant investment since
inception in its operational and systems infrastructure

+ a business mode! incorporating a number of elements designed to mitigate the effects of
the credit cycle
Financial Information:

As at and for the year ending 30 June 2008, the Company reported assels under management of
approximately US$7 billion, revenues and other operating income of appreximately £77.0 million
and profit before taxation of approximately £31.1 million.




Commenting on the announcement, Hugh Willis, BlueBay's Chief Executive Officer, said:

"We set up BlueBay as a specialist credit asset manager in 2001 lo take advantage of the
confluence of the growth of the Eurepean credit markets follewing the introduction of the Euro and
the increasing demand for absolule return investing. We believe that our asset class
specialization in an under-populated market with high barriers to entry, the particular breadth of
our product offering and our recognised performance frack record should enable us to take
advantage of the exciting growth opportunities ahead of us.”

Commenting on the announcement, Hans-Jérg Rudloff, BiueBay’s non-executive
Chairman said:

"BlueBay's growth and investment performance is a testament to the Company's success. It is a
business which combines the strength, security and rescurces of a large institution with the
investment performance and mindset of a specialist manager. The IPO has been a long term
strategic intention and should position the Company for the next stage of its development by
strengthening employee retention efforts and providing a more valuable instrument with which 1o
attract new talent. | am confident that BlueBay has a bright future ahead of it.”

Details of the proposed IPO:

BlueBay intends to list its Ordinary Shares on the Main Market of the London Stock Exchange
and to apply for admission of its Ordinary Shares to the Official List of the UK Listing Authority.
The IPO is expected to consist of an offering of existing Ordinary Shares representing at least
25% of the issued Ordinary Shares to institutional investors in the UK and certain other markets.
The IPO will provide an opportunity for the institutional shareholders, Barclays Bank Plc and
Shinsei Bank, Limited, to sell most if not all of their shareholdings and resign their representation
on the Board of Directors. The Company will not be raising new funds in the IPO.

Credit Suisse is acting as Sponsor and Sole Bookrunner in the IPO. Citigroup is acling as Senior
Co-lead Manager and Fox-Pitt, Kelton is acting as Co-lead Manager in the IPO. Spencer House
Partners is acting as Financial Advisor to the Company.

Enquiries:

Brunswick Group LLP Tel: +44 (0)20 7404 5959
John Sunnucks

Nige! Prideaux

Nitya Bolam

BlueBay Asset Management Limited Tel: +44 (0)20 7389 3701
Hugh Willis, Chief Executive Officer

Credit Suisse Securities (Europe) Limited Tel: +44 (0)20 7388 8888
Antony Isaacs
Alistair McKay

Spencer House Partners LLP Tel: +44 (0)20 7647 8527
Jeremy Sillem
Andrew Malcolm




Notes to Editors

Information on BlueBay

BlueBay is one of the largest independent managers of fixed income credit funds and products in
Europe, with approximately US$8 billion of AuM as at 30 September 2006. BlueBay's business
model is based upon three core competencies: performance-oriented asset management,
sophisticated product structuring expertise and growing distribution capabilities. These core
competencies are supported by a strong commitment to operational infrastructure, corporate
controls and human resources. Its business mode! has been designed to capitalise on strong
growth trends currently under way in European fixed income credit markets, through a business
model that combines asset class specialisation with product breadth.

The Company specialises in three major sub-asset classes of credit — investment grade corporate
debt, high yield and emerging markets debt. Within each sub-asset class, the Company offers
three distinct product lines: long-only funds, long/short funds and structured products, its long-
only funds are designed as actively managed products by industry standards, its long/short funds
are designed to be relatively low volatility products by industry standards and its structured
products are designed to provide investors with customised investment solutions not catered for
by the Company's flagship funds. The Company also manages a number of long-only segregated
accounts on behalf of large institutional clients. BlueBay's overall aim is to provide a broad range
of credit products to modern institutional investors which offer attractive risk-adjusted performance
characlerislics.

BlueBay distributes its products directly, through wholesalers and via intermediaries. It does so
through a sales and marketing team based in the Company's offices in London and through its
recently opened offices in Tokyo and New York. The Company's distribution capabilities are
further enhanced by its structured products activities, which allow BlueBay access to the investor
bases of the major investment banking partners through which the Company launches its
structured products. BlueBay's investor base is currently concentrated predominantly in the
United Kingdom and Western Europe, but the management believe there will be an increasing
number of new investors from Asia and the United States.

Since inception of its business in 2001, BlueBay has set out to construct a highly scalable
business platform. As a resull, it has invested significantly in developing a comprehensive
infrastructure, particularly in the areas of systems, processes and risk controls. The management
believes that the Company has atso assembled one of the largest concentrations of fixed income
credit expenrtise in Europe; with 51 investment professionals currently supported by 25 sales and
marketing and 58 infrastructure staff. Management believes that this has allowed the Company to
deliver a strong and scalable blend of infrastructure and investment capabilities to its investors.

A combination of strong secular demand for credit funds and products over recent years and the
success of BlueBay's business model in capitalising on this demand have resulted in significant
growth for the Company, particularly over the last two years.




The Board of Directors

Hans-Jérg Rudloff, aged 65, Non-Executive Chairman

Hans-Jorg Rudloff was appointed Chairman of BlueBay on 3 July 2001. He is Chairman of the
Executive Committee of Barclays Capital, Vice Chairman of Novarlis, is a Board member of
Thyssen-Bornemiza Group and Rosneft OJSC, sits on the Advisory Board of Landeskreditbank
Baden-Wurttemberg and is a member of the Beirat of Energie Baden-Wirttemberg.

Terence Eccles, aged 60, Non-Executive, Independent Director

Terry Eccles will be appointed non-executive Director of BlueBay upon BlueBay's listing on the
London Stock Exchange. He is currently Vice Chairman of JPMorgan Cazenove, having
previously been Vice Chairman, Investment Banking at JPMorgan Chase, following the merger
between Chase Manhattan and J.P. Morgan. He started his career at J.P. Morgan in 1970 and
has worked in J.P. Morgan's London, New York and Hong Kong offices. During his career, he
has advised on numerous transactions, specialising in the European financial services industry.

Tom Cross Brown, aged 58, Non-Executive, Independent Director

Tom Cross Brown will be appointed non-executive Director of BlueBay upon BlueBay's listing on
the London Stock Exchange. Until 2003, he was Chief Executive Officer of ABN AMRO Asset
Management and prior to joining ABN AMRO Asset Management in 1997, he was Chief
Executive Officer of Lazard Brothers Asset Management. He is currently non-executive Chairman
of Pearl Assurance plc, Nationwide Provident Life Limited, NPI Limited and London Life Limited.
He is also non-executive director of Pearl Group Limited and Artemis Alpha Trust plc and a
director of P.A.T. Pensions Limited.

Hugh Willis, aged 46, Chief Executive Officer

Hugh Willis is one of the co-founders of BlueBay and has been a Director and Chief Executive
Officer of BlueBay since inception. He spent eight years at J.P. Morgan, latterly as Co-Head of its
European Credit Arbitrage Group. He has subsequently held senior positions within the Global
Credit Arbitrage Group of Kleinwort Benson and the Fixed Income Management Groups of both
Banca della Svizzera and Daiwa Securities Trust and Banking, London. Hugh holds a Masters
degree in History from Cambridge University.

Mark Poole, aged 45, Chief Investment Officer

Mark Poole is one of the co-founders of BlueBay and has been a Director and Chief Investment
Officer of BlueBay since inception. He spent several years al Credit Suisse First Boston and J.P.
Morgan, latterly as Co-Head of its European Credit Arbitrage Group. He has subsequently held
senior positions within the Global Credit Arbitrage Group of Kleinwort Benson and the Fixed
Income Management Groups of both Banca della Svizzera and Daiwa Securities Trust and
Banking. Mark holds a degree in Law and Politics from the University of Southampton.

Nick Williams, aged 50, Chief Financial Officer

Nick Williams was appointed Chief Financial Officer of BlueBay in October 2001 and will be
appointed executive Director of BlueBay in advance of BlueBay's listing on the London Stock
Exchange. Prior to this he spent fifteen years at Goldman Sachs, latterly as Chief Financial
Officer of Goldman Sachs Asset Management (Europe). He previously served as Chief Financial
Officer and was a member of the management committee of Goldman Sachs & Co Bank, Zurich.
He qualified as a chartered accountant with Ermnst & Young. Nick has an undergraduate and a
graduate degree in Economics from the Université Libre de Bruxelles.

Alex Khein, aged 37, Chief Operating Officer

Alex Khein is Chief Operaling Officer of BlueBay with responsibility for Operations, IT, Risk and
Performance, Treasury and Structured Products and will be appointed executive Director of
BlueBay in advance of BlueBay's listing on the London Stock Exchange. He joined BlueBay in
June 2004 as Head of Structured Products before becoming Chief Operating Officer in October
2005. Previously he spent seven years at Morgan Stanley where he was an Executive Director
within the Securitized Products Group. Alex holds a PhD in Physics from Cornell University,




Summary of Financials

Selected Income Statement items (from the annual accounts for the year ended 30 June 2006)

Year ended 30

Year ended 30

Year ended 30

June 2006 June 2005 June 2004

£ thousands £ thousands £ thousands

Revenue and other net operating income 76,993 39,979 13,632
Operating profit 30,287 15,388 1,258
Profit / {loss) on ordinary activities before tax 31,062 15,995 1,497
Tax on profit / (loss} on ordinary activities (9,443) (4,879) 633
Profit / {loss) on ordinary activities after tax 21,619 11,116 2,130

Selected Balance Sheet items (from the annual accounts for the year ended 30 June 2006}

30 June 2006 30 June 2005 30 June 2004

£ thousands £ thousands £ thousands

Non current assets 9,886 3,235 3,300
Current assets 56,581 28,206 13,122
Non current liabilities 12,135 94 29
Current Liabilities 25,765 11,034 2,734
Net current assels 30,826 17172 10,388
Shareholders' funds 28,577 20,313 13,659

Selected information on Assets under Management (for the year ended 30 June 2008)

Fixed Income Credit Sub-Asset Classes
{AUM in USS million as at 30 June 2006)

Investment Sub-Investment Emerging Subtotals

Product Lines Grade Grade / High Yield Markets by Product

Corporate Credit Corporate Credit Lines

Total Long-Only 122 1,283 1,159 2,574

Total Structured Products 177 593 811 1,581
Subtotals by Sub-Asset Class 856 3,365 2,738

Total Assets under 6,059

Management




The contents of this announcement, which have been prepared by and are the sole responsibility of
BlueBay, have been approved by Credit Suisse Securities (Europe) Limited, One Cabot Square,
Canary Wharf, London E14 4QJ solely for the purposes of section 21(2)(b) of the Financial Services
and Markets Act 2000.

This announcement does not constitute an offer of, or the solicitation of an offer to buy Ordinary Shares
to any person in any jurisdiction to whom or in which such offer or solicitation is unlawful and, in
particular, is not for distribution or publication in Australia, Canada or Japan. This communication is not
an offer to sell or a solicitation of any offer to buy the Ordinary Shares of BlueBay in the United States
or in any other jurisdiction. The Ordinary Shares have not been and will not be registered under the US
Securities Act of 1933, as amended (the "Securities Act”) and may not be offered or sold in the United
States unless registered under the Securities Act or an exemption from such registration is available.
No public offering of the Ordinary Shares of the Company is being made in the United States. In
addition, BlueBay has not been and will not be registered under the US Investment Company Act of
1940, as amended.

This announcement confains certain "forward-looking statements”. In particular, the words "intends”,
"may"”, "should”, "believes"”, "target”, "anticipate”, "expect”, "will" and similar expressions can be used to
identify forward-looking statements. Certain important factors could cause actual results or cutcomes
to differ materially from those expressed in forward-looking statements. Such forward-looking
statements involve known and unknown risks, uncertainties and other important factors
beyond BlueBay Group's conirol that could cause the actual results, performance or
achievements of the BlueBay Group to be materially different from future results, performance
or achievements expressed or implied by such forward-looking statements. Such forward-
looking statements are based on numerous assumptions regarding the BlueBay Group's
present and future business strategies and the environment in which the BlueBay Group will
operate in the future. Although the management of BlueBay believe these expeclations to be
reasonable at the date of this announcement, they may prove to be erroneous. Forward-looking
statements speak only as of the date they are made.

Credit Suisse Securities (Europe) Limited, Citigroup Global Capital Markets Limited and Fox-Pitt,
Kelton Limited each of which are authorised and regulated in the United Kingdom by the FSA, are
acting exclusively for BlueBay and no-one else in connection with the Offer. They will not regard any
other person as their respective clients in relation to the Offer and will not be responsible to anyone
other than BlueBay for providing the protections afforded to their respective clients, nor for providing
advice in relation to the Offer, the contents of this announcement or any transaction, arrangement or
other matter referred to herein.

Spencer House Partners LLP, which is authorised and regulated in the United Kingdom by the FSA, is
acting exciusively for BlueBay and no-one else in connection with the Offer. They will not regard any
other person as their clients in relation to the Offer and will not be responsible to anyone other than
BlueBay for providing the protections afforded to their respective clients, nor for providing advice in
relation to the Offer, the contents of this announcement or any transaction, arrangement or other
matter referred to herein.

Stabilisation / FSA.




12 April 2006 - BlueBay Wins Significant
Emerging Market Mandate

BlueBay Asset Management Limited, the London-based specialist fixed income manager, today
announced it had been appointed by the Barclays UK Pension Fund to manage a £195 million

emerging market debt mandate.

Fahim Imam-Sadeque, Institutional Investment Adviser, commented: "We are delighted to have
won this significant mandate - it further cements BlueBay’s growing reputation as one of the
leading managers of emerging market debt and it underscores our commitment to the UK
pension fund markei. We look forward to building on this success in 2006 by further developing

our business in the UK institutional marketplace.”

Established in 2001 with high profile institutional backing, BlueBay has generated exceptional
performance across the firm’s range of globat investment grade credit, emerging markets, high
yvield and event driven strategies. This has attracted strong growth in assets under
management, which recently passed the US$65 billion mark, with assets in Emerging Market
debt of overnearly US$2 billion. December 2005 also saw the launch of BlueBay's Emerging
Market Local Currency Bond Fund; one of the first dedicated products to be managed against JP
Morgan’s new local market bond index - the )P Morgan Government Bond Index-Emerging
Markets (GBE-EM).

Further information on BlueBay Asset Management Limited and its product offering is available

at www . bluebayinvest.com.

ENDS

For further infcrmation please contact:

Jo Ongert/Sarah Clough BlueBay Asset Management 020 7389 3776
Juliette Lambert Lanscens Communications 020 7294 3645

Notes to Editors:

BlueBay Asset Management Limited (‘BlueBay') is a specialist manager of fixed income credit
products across Investment Grade, High Yield and Emerging Markets. Based in London, BlueBay
provides investment management services ta institutions and high net worth individuals seeking
exposure to the rapidly growing asset class of European fixed income credit. We currently
employ 107 people, including 44 investment professionals, and manage US$6 billion across our

range of specialist credit products; encompassing both long/short and long-only mandates,




BlueBay Asset Management Limited is authorised and regulated by the Financial Services

Authority under the Financial Services and Markets Act 2000.




1 October 2005 - High Yield Outlook October
2005 BlueBay Asset Management

Investors have rapidly rediscovered their appetite for risk and despite the challenging global
backdrop, high yield markets have been one of the best performing asset classes this year so

far

The prevailing theme remains one of ongoing fundamental earnings improvement; supported by
a strong technical backdrop as investors continue to chase high yielding risk assets against a

paucity of new supply.

Our general view is that returns will be positive in the final quarter for the asset class, with the

major caveat being US Fed Fund rate activity and oil prices.

2005 has been an eventful year so far for the high yield market - what with troubles in the
Autos sector, rumours of hedge fund blow-ups and ongoing interest rate uncertainty. Yet
investors have rapidly rediscovered their appetite for risk and despite the challenging global
backdrop, high yield markets have been one of the best performing asset classes this year so
far. It has been a particularly good year for the high yield team at BlueBay Asset Management,
the London-based specialist fixed income manager, BlueBay's High Yield Bond Fund is currently
ranked first against its peer group in Standard & Poor’'s Offshore Fund Universe for year-to-date
performance having produced annualised returns of 7% so far this year; the Fund is also ranked

first against its peer group for returns since inception,

Thanks in part to this solid track record, the BlueBay High Yield Bond Fund recently received an
'AA" Fund Management rating by Standard & Poor’s. Furthermore, large inflows in 2005 have
taken BlueBay's assets under management in European high vyield to over US$1.5 billion;
making BlueBay one of the world’s largest dedicated institutional European high vield debt

managers.

Anthony Robertson, Senior Portfolio Manager at BlueBay offers his thoughts on the outlook for

the Eurcpean High Yield market:

We remain constructive on the outfook for the market - our general view is that returns will be
positive in the final quarter for the asset class, with the major caveat being US Fed Fund rate
activity and oil prices. One of the key drivers of performance in recent months has been the
ongaing strength of credit fundamentals. And this is a trend that looks set to continue over the
coming quarter. Corporate earnings remain on an upward trajectory and continue to show signs
of improvement. Although that improving trend is slowing somewhat, it remains supportive of

spreads.




Technical market conditions have also been favourable. With a significant supply/demand
imbalance - as investors continue to chase high yielding risk assets against a paucity of new

supply - underpinning credit spreads and helping to preserve the low volatility environment,

The coming quarter is likely to see a significant number of jumbo sized transactions. But with
new money continuing to poor into the asset class, it seems increasingly likely that the market
will absorb these issues. That said, these sizeable issues should serve to alleviate the imbalance
somewhat; spurring more normalised levels of volatility. More importantly, the new issues will

put the European market on the map and reinforce its legitimacy as a stand-alone asset class.

Valuations-wise, high yield spreads are at fair value and in our view, are likely to remain range-
hound - at between 325 and 400 basis points over - for the remainder of 2005. Volatility will
increase sfightly but importantly, it will be driven by the rebalancing of the technical picture,
Credit bifurcation will increase as we enter the more mature phase of the credit cycle which

necessarily implies increased levels of differentiation between single names.

Further information on BlueBay Asset Management and its product offering is available at

www.bluebayinvest.com.

ENDS

For further information please contact:

Jo Ongert/Sarah Clough BlueBay Asset Management 020 7389 3773

Henrietta Guthrie Lansons Coammunications 020 7294 3612

Notes to Editors:

BlueBay Asset Management Limited (‘BlueBay’) is a specialist manager of fixed income credit
products across Investment Grade, High Yield and Emerging Markets. Based in London, BlueBay
provides investment management services to institutions and high net worth individuals seeking
exposure to the rapidly growing asset class of European fixed income credit. We currently
employ 89 people, including 35 investment professionals, and manage over US$ 3.5 billion
across our range of speciahlist credit products; encompassing both long/short and long-only

mandates.

BlueBay Asset Management Limited is authorised and regulated by the Financial Services

Authority under the Financial Services and Markets Act 2000.




1 October 2005 - BlueBay Appoints Chief
Operating Officer

BlugBay Asset Management, the London-based specialist fixed income manager, today
announced its decision to appoint Alex Khein as chief operating officer, a newly created position.
Alex will become the fourth member of BlueBay’'s management committee alongside Hugh Willis
(CEQ), Mark Poole (CIO) and Nicholas Williams {CFO) and will oversee BlueBay's Operations,

Information Technology, Risk & Performance, Treasury and Structured Products areas.

Since joining Bliuebay in June 2004 as Head of Structured Products, Alex has spearheaded the
devetopment of BlueBay's structured product business; including structured funds such as CDOs
and low leverage products as well as fund derivatives across BlueBay's range of asset classes.
The structured products team of four staff will continue to report to Alex in his role as COO. The
day-to-day management of the team will be assumed by Linda Lysell and Wei Foong Lee as joint
Heads of Structured Products. The team will continue to develop BlueBay's structured product

solutions and further customise BlueBay's investment products via the use of fund derivatives.

In addition to these appointments, BiueBay has also appeointed Melanie Davisch as Head of
OCperations. Melanie joined BlueBay in October 2001 and has most recently been managing
BlueBay's Financing and Repo desk. With over nineteen vears experience in Operations and

Fund Management, Melanie brings a wealth of experience to the Qperations role.

Hugh Willis, CEQO, commented: "These organisational develcpments further reinforce our
growing business and reflect our ongoing commitment to maintaining our position as one of
Europe’s leading fixed income credit managers. We are delighted that Alex has accepted the
position of CQO. He has done a superb job of building up the structured product side of our
business and his strong technical background combined with his broad experience made him the

natural choice for the role of CO0".

Established in 2001 with high profile institutional backing, BlueBay has achieved a rapid pace of
growth over the past eighteen months, with assets under management tripling to over U5$3.5
billion invested across its specialist credit products. Two of BlueBay's funds have recently been
assigned an “AA" Fund Management Rating by Standard & Poor’s, the independent research
agency. Both the BlueBay High Yield Bond Fund, managed by Anthony Robertson and the
BlueBay Emerging Market Bond Fund, managed by David Dowsett, received the rating after a

detailed evaluation of the investment process and management of the Funds.

Further information on BlueBay Asset Management and its product offering is available at

www.bluebayinvest.com,

ENDS




For further information please contact:

Jo Ongert/Sarah Ciocugh BlueBay Asset Management 020 7389 3773

Henrietta Guthrie Lansons Communications 020 7294 3612

Notes to Editors:

BlueBay Asset Management Limited (‘BlueBay’) is a specialist manager of fixed income credit
products across Investment Grade, High Yield and Emerging Markets. Based in London, BlueBay
provides investment management services to institutions and high net worth individuals seeking
exposure to the rapidly growing asset ctass of European fixed income credit. We currently
employ 89 people, including 35 investment professionals, and manage over US4$3.5 billion
across our range of specialist credit products; encompassing both long/short and long-anly

mandates.

BlueBay Asset Management Limited is authorised and regulated by the Financial Services

Authority under the Financial Services and Markets Act 2000.




1 August 2005 - BlueBay Established Dedicated
CRM Group

BlueBay Asset Management, the London-based specialist fixed income manager, today
announced it was establishing a dedicated Client Relations Management (CRM) unit within the
Marketing and Client Relations team, in order to further enhance the quality of service provided

to its growing client base,

The new unit will be headed by Angela Dunn who joined BlueBay on 1st August as Senior Client
Relations Manager. Angela has over 16 years experience in the industry and was previously at
Pictet Asset Management where she was Senior Client Relations Manager covering the North
American client-base as well as supporting German-speaking clients. Working alongside Angela
is Samantha Brown who ailso joined the company on ist August as Client Relations Manager
from Goldman Sachs Asset Management where she was a Client Relationship Manager with

responsibility for institutionat clients throughout the UK, Europe and the Middle East.
Jo Ongert, Head of Marketing and Client Relations at BlueBay Asset Management commented:

“BiueBay has always been committed to providing the highest standards of client service - with
our client base expanding rapidly, the creation of a dedicated Client Relations unit was the next
logical step. The recent additions to our Marketing and Client Relations team highlight our
ongoing commitment to hiring talented industry specialists. Their considerable experience and
their extensive market knowledge will not only complement the existing teams but will also
further enhance the quality of service we provide our clients as well contributing to the growth

and development of our business as a whole”.

Established in 2001 with high profile institutional backing, BlueBay has achieved a rapid pace of
growth over the past eighteen months, with assets under management tripling to over US$3
billion invested across its specialist credit products. March 2005 saw the official opening of
BtueBay's Tokyo office — operational since early February, the new office was established to

accommodate the rapid growth of BlueBay's business in Japan and Asia.

Further informaticn on BlueBay Asset Management and its product offering is available at

www _bluebayinvest.com.

ENDS

For further information please contact:

lo Ongert/Sarah Clough BlueBay Asset Management 020 7389 3776

Henrietta Guthrie Lansons Communications 020 7294 3612



Notes to Editors:

BlueBay Asset Management Limited ('BlueBay') is a specialist manager of fixed income credit
products across Investment Grade, High Yield and Emerging Markets. Based in London, BlueBay
provides investment management services to institutions and high net worth individuals seeking
exposure to the rapidly growing asset class of European fixed income credit. We currently
employ 86 people, including 35 investment professionals, and manage over US$3 billion across

cur range of specialist credit products; encompassing both long/short and leng-only mandates.

BlueBay Asset Management Limited is authorised and regulated by the Financial Services

Authority under the Financial Services and Markets Act 2000.




28 July 2005 - BlueBay Funds Receive "AA"
Rating from S&P

BlueBay Funds Receive "AA" Rating from S&P

BlueBay Asset Management, the London-based specialist fixed income manager, today
announced that two of BlueBay's funds have recently been assigned an “AA" Fund Management
Rating by Standard & Poor’s, the independent research agency. Both the BlueBay High Yield
Bond Fund, managed by Anthony Robertson and the BlueBay Emerging Market Bond Fund,
managed by David Dowsett, received the rating after a detailed evaluation of the investment
process and management of the Funds. Standard and Poor's commented: "The combination of a
disciplined process, experienced team and extensive resources with a solid track record support

the funds achieving an AA/S4 rating”.

The ratings news comes after BlueBay's assets under management recently passed the US$3
billion mark; just three years after the firm launched its first fund. Growth has been particularly
strong in European high yield with large inflows in recent months taking BlueBay’s assets to
over US5%$1.25 billion. BlueBay’'s emerging market debt products have experienced similarly

impressive growth with assets under management ajso now standing at over US$1.25 billion.

In order to accommodate the rapid growth of its assets, BlueBay has continued to strengthen its
expertise in managing credit with the announcement of two new appointments to its portfolio
management teams. Carcline Brown joined BlueBay in July as a Credit Analyst on BlueBay’s
high yield team. Caroline joins from Morley Asset Management where she was Head of Credit
Analysis. With a career spanning over 20 years in credit Carcline has gained extensive

experience across the credit markets, with a strong emphasis on high yield.

Polina Kurdyavko also joined in July from UBS Securittes as an EM analyst (covering corporates
and specialising in Eastern Europe) on BlueBay’'s emerging market team. Earlier in the year,
Mohammed Manif joined BlueBay's emerging market team as a Portfolic Manager; Mohammed
was previously at Dresdner Kleinwort Wasserstein where he was a Director in emerging markets

responsible for distressed debt and special situations.

Hugh Willis commented: “"We are delighted that Standard & Pcor's have rated our funds and
look forward to continuing to develop our business with the ratings further reinforcing the

appeal of our high yield and emerging market products.

We are also delighted that we continue to attract some of the industry’s most talented
specialists. With very strong pipelines of interest for all cur products, we expect to see
continued growth of assets under management - the new appecintments reflect our ongoing

commitment to deepening our credit coverage as the business grows”.




Established in 2001 with high profile institutional backing, BlueBay has achieved a rapid pace of
growth over the past eighteen months, with assets under management tripling to over US$3
billion invested across its specialist credit products. March 2005 saw the official opening of
BlueBay's Tokyo office - operational since early February, the new office was established to

accommodate the rapid growth of BlueBay's business in Japan and Asia.

Further information on BiueBay Asset Management and its product offering is available at

www . bluebayinvest.com.

ENDS

For further information please contact:

Jo Cngert/Sarah Clough BlueBay Asset Management 020 7389 3773

Henrietta Guthrie Lansons Communications 020 7294 3612

Notes to Editors:

BlueBay Asset Management Limited ('BlueBay") is a specialist manager of fixed income credit
praducts across Investment Grade, High Yield and Emerging Markets. Based in London, BlueBay
provides investment management services to institutions and high net worth individuals seeking
exposure to the rapidly growing asset class of European fixed income credit. We currently
employ 80 people, including 35 investment professionals, and manage over U5$3 billion across

our range of specialist credit products; encompassing both long/short and long-only mandates.

BlueBay Asset Management Limited is authorised and regulated by the Financial Services

Authority under the Financial Services and Markets Act 2000.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

Company No. 3262598
The Registrar of Companies for England and Wales hereby certifies that
BLUEBAY ASSET MANAGEMENT PLC
formerly registered as a private company has this day been re-

registered under the Companies Act 1985 as a public company
and that the company is limited.

Given at Companies House, London, the 15th November 2006

i8N b Lotebet 1

For The Registrar Of Companies

COMPANIES HOUSE



Compan'i“es House
----- Jor the evard ——

Please complete in typescript, or
in bold black capitals. (Rewsed 2005

CHW P000

Return of Allotment of Shares
Company Number 03262598
Company name in full BLUEBAY ASSET MANAGEMENT LIMITED

Shares allotted {including bonus shares):
{see Guidance Booklet GBAG)
From To
Date or period during which
shares were allotted

{If shares were allotted on cne date
enter that date in the “from™ box) O q O 13

Day Month Year Day Month Year

210016 [101©5]1 2101016

Class of shares

(ordinary or preference elc) D ORDINARY SHARES
Number allotted

44¢, 100
Nominal value of each share ONE PENNY

Amount {if any) paid or due on each
share (including any share premium) t 24" 22- on a'vemae’
List the names and addresses of the allottees and the

number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in
cash please state:

% that each share is to be
treated as paid up

% {if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

{This information must be supponted by
the original or a certified copy of the
contract or by Form 88(3} if the contract
is not in writing}

When you have completed and signed the form please send it to the
Registrar of Companies al.

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales ar
COMPANIES HOUSE 15/06/2006 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
Rt for companies registered in Scotland or LP - 4 Edinburgh 2

SN B BN BN SE Ny BN BN SN BN BN By Bh GE BN NN By W =




- e

Shareholder details N
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
_BL NOMINEES LIMITED aliotted aliotied
Address
(13-14 Esplanade, St Helier, Jersey, Channel Islands 18D D ORDINARY 449( i joo
\ _SHARES L
UK Posteode 4 E,1 1 B D, ‘ -
Name(s) Class of shares Number
allotted allotted
1
Address
L L | -
L i —_
UK Posteode — L L U Lo L L
Name(s) Class of shares Number
allotted allotted
L
Address
L L 1
I [1 [ -
UKPosicode | o o oL o o : —_
Name{s) Class of shares Number
allotted allotted
L
Address
L [ —_
L L L
UKPostcode | _ _ L L L o ' '
Name(s}) Class of shares Number
allotted allotted
| I—
Address
| ! L
L L L
UKPostcode | o o L L ' -

Please enter t Der of continuation sheets (if any) attached to this form

adminisirator / administrative receiver / receiver /

official recelveryTECeiver manager / voluniary arrangement supenisor

Date A%Zé’/ 04

‘* Please daleta as appropriate

Contact Detalls

You do not have to give any contact
information in the box opposite but if

you do, it will help Companies House to

contact you if there is a query on the
form. The contact information that you Tel

give will be visible to searchers of the

public record. DX number

DX exchange




‘G
]

|lfﬂ&medonm
write In

this margin

e
» “ Y
in black y

S

* ingert fulf name
of company

Yinsart

ry,
Administrator,
Atministrative
" Recetver or
Receiver

Notice of consolidation, division,
sub-dlvision, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use
(Address cverleal) i--T-T_-i
Nama of company motmret

* BLUEBAY ASSET MANAGEMENT LIMITED

gives notice that;

Company number

03262598

[ e -

by a resclution of the Company dated 8 March 2006, 470,000 of the unissued C ordinary shares in
the Company of one penny each have been cancelled in accordance with section 121(2)(e) of the
Companies Acl 1885 and the total authorsed share capital reduced by £4,700 to £15,300.

Signed

Presentor's name address and For official Use
referance (if any):
Herbert Smith LLP
Exchange House
Primrose Street
London

EC2A 2HS
Reference

COMPANIES HOUSE

329
15/06/2006

|

Luseriorm SHSHEAR 300




L rrocs

Base do not

write in
this ma

Please complete
b e
blocmﬂing

Igin

? sart full name
W company

Tinsen

r

eta;y.

ministrator,
ministrative

Receiver or
Receiver

"""m

and) as
i}

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Reglstrar of Companlas For official use  Company number
{Address overleal) ———————
| l _!_ _! 03262588

Name of company

" BLUEBAY ASSET MANAGEMENT LIMITED

givas notica that:

N _

by a resolution of the Company dated ..20.. AFF]i....2006, 41,500 of the unissued C ordinary
shares In the Company of one penny each have been cancelled in accordance with section
121{2)(e) of the Companies Act 1985 and the total authorised share capital reduced by £415 to
£19,585.

Signed Designation(a . W‘T Date 72/5/66

-y

Prfesantm‘?"nam)e address and For official Use
referencae (if any):

Herbert Smith LLP Ganeral Sectic
Exchange House
Primrose Street

London
EC2A 2HS i |
Reference AZ mANIYRGATE 19
COMPANIES HOUSE 15/0672006
| Laserform ST4@aA#R 00




Notes

The address for companies registered in England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB




A IEREE FRETTERST F WA TavE TR wE W mw.

. Notice of increase
in nominal capital

123

HFPO25
lPlgasamnot Pursuant to section 123 of the Companies Act 1885
write in
this margin
To the Registrar of Companias Forofficial use  Company number
Ploass complete {Address ovarleaf)} o———
. legihly, prefarably | N 03262598
in black type, or [ G |
bold block lettering ~ Narne ot company
" BLUEBAY ASSET MANAGEMENT LIMITED
*insart full nama
. of company e e——— — — — ‘
gives notice in accordance with section 123 of the above Act that by resolution of the company
. dated 8 MARCH 2006 the nominal capital of the company has besn
rom copymuston increased by £ 4700 beyond the registered capital of £ 15,300
. P or in some i
' o o A copy of the resolution authorising the increass is ahiached. T
by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been of are to be issued are as follows :
' See attached written resolutions dated 8 March 2006 amending the Articles of Assoclation of the
Company in relation to the increase of share capital and creation of 470,000 D ordinary shares in the
l Company of one penny each.
l Please tick hare 1
continued averleaf
' 1 Insert
Director,
Secretary,
' pyriiniviiiei Signed Designation 1(g. 5&.% Date ?— /6 /%
Receiver of
Recaoiver
{Scotiand) 8s
appropriats Presantors name address and For official Use
' refarence {if any) :
‘ Herbert Smith LLP
Exchange House
Primrose Street
Londen
EC2A 2HS
Reference




Notes

The address for companies ragistered in England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF143UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

CE 55 60 o0 Gu B G BN GW N BN M0 N SN BN GR BR AR W

3593767




GrFPozs

¥i5¢ 40 not
write in
this margin

P complete
bly, proferably
lack type, or

block lettering

it full name
mpany

T the copy must b
or in some

a7 form approved

the registrar

| .sert
rector,

Sacretiry,
Administrator,
ministrative
iver or
ver
(Scotland) as

&

Notice of increase
in nominal capital

12

Pursuant to section 123 of the Companias Act 1985

To the Registrar of Companies For official use ~ Company number
{Address overleaf) m—T=Te=a
I T 03262598
[N R ]
Name of company

" BLUEBAY ASSET MANAGEMENT LIMITED

_ I —
glves notice In accordance with section 123 of the above Act that by resolution of tha company
dated 20 APLLL 2004 the nominal capital of the company has bean

increased by £ 415 beyond the registered capital of £ 19,585

A copy of the msolution authorising the increase is atached. t
The conditions {sg. voting rights, dividend rights, winding-up rights efc.) subject to which the new

shares have besn or are to be issued are as follows :

As set out in the Articles of Association of the Company in relation to D ordinary shares In the Company
of one penny each. oy

a R
: -
(R T I

..,;
N W

ol 2 1

Please tick here it

continued overleat I

Date ;2/;/05

Signed

Presentor's name address and
reference (if any) :

Herbert Smith LLP
Exchange House
Primrogse Street
London F

Designation 1C9 ) gvzt,

For official Use
Ganeral Section I

EC2A 2HS e
Reference AR mant 318
COMPANIES ROUSE 15/06/2006

Leserform tetermational 12/99 3742361




Notes

The address for companies registered In England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companles registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

3742361




—— foriemcod —

Pleasa compfote In typescript,
or in bold black capitais,

CHWPOO0
Company Number

Company Name In full

Date of
appointment

Appointment Appointment as director
form

NAME *Style / Tiite
Notes on complation
Eppear on reverse. Forename{(s}
Sumame
Pravious
Forename(s)
1 Tick this box if the tUsual residential
addresa shown s a address
sorvice address tor
tha beneficlary of a Post town
Confidentiallty Order
granted under the
provizions of section
Y238 of the County / Region
Compeanley Act 1985
tNationality
tOther directorships
{addiional space oveneaf)
Consent signature
* Voluntary detalls,
1 Directors only.
"Delela as eppropiicte

Signed

You do not have to give any contact
intormation in the box opposite but if you
do, it will help Companies House 1o
contact you if there Is a query on the
form. The contact information that you
give will be visible to searchers of tha
public record..

COMPANIES HOUSE
Fom 1ws

15/08/2008

288a

APPQINTMENT of director or secretary

(NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

03262598
BLUEBAY ASSET MANAGEMENT LIMITED
Day Month Yaar Day WMonth Year
otfojaf2j0008) G [T (1
B3SECIBIBY | ¢ | S o ey markbotr st
Mr *Honours etc
Nicholas
Williams J
Previous
Sumame(s)

Bickley Court Cottage, Chislehurst Road

Bickiey Postcode [BR1 2NW
Kent Country UK
1Businass occupation
1 consent to director / secretary of the above named company

Date

3 /6/06

or, secretary etc must sign the form below.

/\/\Mp@, Date OB\G‘o\S\o

("a director / socretauy / adminkstraior / administrative receiver / recelver manages / recelver)

Tel
DX exchange

OX number

When you have completed and signed the form plaase send it to the
Registrar of Companies at.

Companles House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registared In England and Wales or

Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

T




Company Number

 Directors ooty. 10ther directorships

NOTES

Show the full forenames, NOT INITIALS, f the director or secratary is a corporation or Scottish firm, show the name on sumams fine
and registsred or principal office on the usual residential ine,

Give pravious forenames or sumama(s) except:

- for a married woman, the nama by which she was known before maniage need not be given,

- for namas not used since the age of 18 or for at least 20 yeam

A paer or Individual known by a titte may state the title instead of or in addition 10 the forenames and sumame and need not give the
name by which that person was known belore he or she adopted the tiile or succeeded o i.

Other directorships.

Give the name of gvery company incorporatad in Graat Britain of which the person concamed s a director of has been a director et
any time in the past five years,

You may exclude a company which elther is, or at all Umes during the past five years when the pergon concemed was a director, was
- gormant

- a parent company which wholly owned the company making the retum, or

- another wholly owned subsidiary of the same parenl company.




-2 288b

— R — Terminati i
Pioasa compiots In typescript eminating appointment as director or secretary
or in bold black capitals, (NOT for appointment (use Form 288a) or change
CHWP00O0 of particulars (use Form 288¢))

Company Number 03262598

Company Name In full IBLUEBAY ASSET MANAGEMENT LIMITED

Day Month Year
Date of termination cof appointmaent o|1 0 |4 2 |0 L° IG

Ploase mark the appropitate box, If terminaing

as director as secrelary ( Wtasa diractor and secratary mark
NAME *Style / Title |Mr *Honours etc
Please insert
details as Forenama(s) |Hugh
previously
notitied to Sumame |Wwillis -
Companies House. -
Month Year PEGAER
7 =
. =P
tDate of Birth | l 1] oo
55N
ne

Ty

A serving director, secratary otc must sign the form below.
* Volurtary detalls,

signed | Ma ST, Date| ot | Sla) o

- Delete a3 appropriate (™ sorving direcior / sacvetary / adrministrator / oministrative receiver / recaiver manager / receiver)
You do not have to give any conlact
information in the box opposite but
it you do, it will help Companies
House to contact you if there Is a
query on the form. The contact
information that you give will be Tel
visible to searchers of the public
rorned DX number DX exchange

When you have complated and signed the form please send it to the

Registrar of Companies at:

Companias House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

EANIYTGAKM 316 for companies registered in England and Wales  or
COMPANIES HOUSE 16/06/2005 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies reglstered in Scottand DX 235 Edinburgh
or LP - 4 Edinburgh

- e G G0 U WS G M S5 WS UN 6N e AN B Em am
£

Form revised 10/03




i —

Please do not
write in
this margin

FPlease complete
legibly, preferably
in black type, or
bold block lettering

* insen full name
of Company

O
S

Page 1

Particulars of a mortgage or charge

A fee of £13 is payable to Companies Ho
of each register entry for a mortgage or

To the Repgistrar of Companies F:

{Address overleaf - Note 6) v i'""’;zl 03262598
[ | ]

Name of company

* BLUEBAY ASSET MANAGEMENT LIMITED

—
Date of creation of the chargg
22 WVQ-M\AQ/‘ 2005 7

Description of the instrument ({if any) creating of evidencing the charge (nate 2)

Licence for Alterations by Undertenant

Amount secured by the mortgage or charge

The compliance by the Company with its obligations contained or referred to in a Licence for
alterations by undertenant dated 22 2005 made between Deka Immobilien
Investment GmbH (1) Fiduciary Trust International Limited (2) The World Gold Councit (3) and the
Company (4) relating to 2nd and 3rd fioors Times Place 45 Pall Mall London SwW1

e

Names and addresses of the mortgagees or persons entitled 1o the charge

Deka Immobilien Investment GmbH [/
Taunusalage 1 Vi !
60328 Frankfurt, Germany

Postcode
Presentor's name address and For official Use (02/00)
reference (if any): Mortgage Section Post room
Simmons & Simmens
CityPoint
One Ropemaker Street QI\

London EC2Y 958

LD3
| COMPANIES HOUSE D8N0

Time critical reference
6/7491-388/AJ8 ]

S b s e eE e S S S e




J A Reinstatement Deposil held in a DTZ client account “Deka Immobilien Fonds re Bluebay Asset Please do not
Management Limited" at NatWest Bank Limited/(sort code 56 - 00 - 23) account number 25060155 ““r""‘;en:';r )
gin
Please complete

legibly, preferably
in black type, or
bold block
lettering

T4,

Particulars as to commission allowance or discount (note 3)

Signéd

A fee is payabie
to Companles
House in
raspect of each
register entry
for a mortgage

T Dale 7/( 2’/05/_

Cn behalif of [t=a1-m:’arrﬂ-[*rﬂ:wtgagee!c:hzilrgee]T

or charge.
{See Note 5)

Notes

1

1 delete as
appropriate

The original instrument {if any) creating or evidencing the charge, together with these prescribed

particulars correctly compieted must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge (section 395). If the property is situated and the charge was created

outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on

which the instrument could in due course of post, and if dispatched with due diligence, have been

received in the United Kingdom (section 398). A copy of the instrument creating the charge will be

accepted where the property charged is situated and the charge was created outside the United

Kingdem (section 398) and in such cases the copy must be verified to be a correct copy either by the

company or by the person who has delivered or sent the copy to the Registrar. The verification must be

signed by or on behalf of the person giving the verification and where this is given by a body corporate

it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)

applies {property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

A description of the instrument, eg "Trust Deed", "Debenture”, "Morigage", or "Legal charge”, elc, as
the case may be, should be given.

In this section there should he inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b} procuring or agreeing to procure subscriptions, whether absoiute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF14 3UZ

Page 2
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 03262598

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A LICENCE FOR ALTERATIONS BY UNDERTENANT DATED THE 22nd NOVEMBER 2005
AND CREATED BY BLUEBAY ASSET MANAGEMENT LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO DEKA IMMOBILIEN
INVESTMENT GMBH UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 8th DECEMBER 2005.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 13th DECEMBER 2005.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord ——
HCD268




‘-w.‘

______
------

Companies House

—— Jor the record —-
Company Name
BLUEBAY ASSET MANAGEMENT
LIMITED

Company Type

Private Company Limited By
Shares

Company Number

3262598

Information extracted from
Companies House records on
17th September 2005

Ref: 3262598/03/10

> Registered Office
Address
if any of the dotails are
wrong, strike them through
and fill in the correct details
in the "Amended dstails"
column,

Section 1: Company detalls

Times Place
45 Pall Mall
London
SW1Y 5JG

363s Annual Return

> Please check the details printed in blue on this statement.

> |f any detaits are wrong, strike them through and write the correct details
in the *Amended details” column.

> Please use black pen and write in capitals.

' WHP
M1
COMPANIES HOUBE
- geld - > el deld

Address

UK Posicode

[ M S S [ W S

> Register of Members
if any of the datails ara
wrong, stike them through
and fill in the correct datails
in the "Amended details"
column.

Address where the Register is held

At Registered Office

Address

L

UK Poslcode

—_ = = — o

> Register of Debenture
Holders
If any of the details are
wrong, strike them through
and fill in the cormrect details
in the "Amended details"”

Not Applicable

Address

column. UK Posicede w o v o w o
> Principal Business SIC Code  Description SIC CODE Description
Activities
if any of the details are 6712 Security broking & fund| — « — .
wrong, strike them through management -
and fill in the correct details
in the "Amended details"” —_ e e e
column.
—_ - L b | -

Please entar additional
principal activity code(s} in
"Amended details” column.
See notas for guidance for
list of activity codes.

A




Company Secretary

If any of the detaiis lor this
person are wrong, strike
them through and fil in the
comect details in the
"Amended datails”® column.

Current details

Name
Hugh WILLIS

Address
Harroway House

The Harrow Way

Amended details : 11

Name

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 7238

Whitchurch of the Companies Act 1985.
Hampshire
RG28 7QT Address
Particulars of a new .
l Company Secratary must .
be notified on form 288a.
UKPOS%COde —_ e = | W Wi
Dateofchange._ R TR ST
Date Hugh WILLIS
ceased to be secretary (if applicable)
‘ Director Name Name

if any of the details for this
person are wrong, stike
them through and fill in the
corect delails in the
"Amended details” column.

Particulars of a new Diractor
must be notified on form
288a.

Roger JENKINS

Address
30 Albert Bridge House

Albert Bridge Road
London
SWi1 4PL

Date of birth 30/09/1855
Nationality British

Occupation Banker

T Tick this box if this address is a service
L___| address for the beneficiary of a
Confidentiality Order granted under section 723B
of the Companies Act 1985,

Address

[t

1

UK Postcode . .. . o RS
Datecofbith _ _/ . fuc e

Nationality
Qccupation

Daleofchanget... el e fo e o

Date Roger JENKINS ceased to be
director (if applicable)

[ B T




Current details

Amendaed details

> Director
it any of the details for this
person are wrong, strike
them through and fill in the
correct details in the
*Amendied details" column.

Particuiars of a new Diractor
must be notified on form
288a.

Name
Mark MILITELLO

Address

Paul Kennon House \ 106
2-4-1 Aobadai Meguro Ku
Tokyo 153-0042

Japan

Dato of birth 25/07/1952
Nationality American

Occupation Bank Officer

Name

Tick this box if this address is a service

address for the beneficiary of a
Confidentiality Order granted under section 7238
of the Companies Act 1985,

Address

UK Postcode o o = [T
Date of birth Y ST ST TR,
Nationality .

Occupation .
Dateofchange . = J « = J o —c o

Date Mark MILITELLO ceased 1o be
director (if applicable}

[ R .

> Director
If any of the details for this
person are wrong, strike
them through and fill in the
correct details in the
“Amended details” column.

Particulars of a new Director
must be nofified on form
288a.

Name
Mark PCOLE

Address
Shefford House
Great Shefford
Hungerford
Berkshire
RG17 7EF

Date of birth 19/07/1961
Nationality British

Occupation Fund Manager

Name

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 7238
of the Companies Act 1985.

Address
UK Posicode  _ . . .. (U
Date of birth e e e e e
i Nationality .
|
: Occupation .

Dateofchangeg e oo oo

Date Mark POOLE ceased to be director
(it applicable)

i [ Y J N T S S Wy




Director

if any of the details for this
person are wrong, stike
them through and fill in the
correct details in the
*Amended details” column.

Particulars of a new Director
must be notified on form
288a.

Current details

Name
Hans Joerg RUDLOFF

Address

Flat 7

7 Onslow Gardens
London

SW73LY

Date of birth 11/10/1930
Nationality German

Occupation Banker

' .Amended detaills T

Name

[I—

[' Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 723B
of the Companies Act 1985.

Address

UK Postcode _ _ _ _ et

Date of birth [ETEY BT T .
Nationality ¢

Occupation
Dateofchange _ _ / _ o J_ — o

Date Hans Joerg RUDLOFF ceasedto
be direclor (it applicable)
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Director

If any of the datails for this
person are wrong, strike
them through and fill in the
correct details in the
*Amended details” column.

Particulars of a new Director
must ba notified on form
288a.

Name
Hugb WILLIS

Address
Harroway House

The Harrow Way
Whitchurch
Hampshire
RG28 7QT

i Date of birth 11/03/1960

Nationality British

Occupation Fund Manager

. Occupation

Name

—_

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 723B
of the Companies Act 1985.

Address

L

—_

UK Postcode
Date of birth
Nationality -

—_ i = = (SR S

Dateofchange .. .. / . = J o o« o

Date Hugh WILLIS ceased to be director
(i applicable)
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> Issued Share Capital

This table shows the total
number of shares that have
been issued by your
company and their Nominal
Value. If any of the details
are wrong, please filf in the
corract details.

Current details

Class of share
Ordinary A

Nominal value of each share
£0.01

Number of shares issued
600,000

Aggregate Nominal Value of issued
shares
£6,000.00

Amended details ' 1
Class of share

1

Nominal value of each share

L

Number of shares issued

L

Aggregate Nominal Value of issued shares

Class-of share
Ordinary B

Nominal value of each share
£0.01

Number of shares issued
600,000

Aggregate Nominal Value of issued
shares

Class of share

Nominal value of each share

Number of shares issued

Aggregate Nominal Value of issued shares

£6,000.00
> Total shares issued and  Total number of shares issued Total number of shares issued
value 1 ,200,000
it any of the details are wrong, . ' ) .
strike them through and fill in Total Nominal value of shares issued Total Nominal value of shares issued
the comrect details in the £12,000.00 )
"Amended details” column,
> At the date of this Annual Return.kif the company has altered or changed its share capital in any way or

allotted new shares, please refer to the guldance notas for details of the appropriate form that should be sent
with this Anpual Return. Annual return guidance notes are available on the Companies House web site at
www.companieshouse.gov.uk or by ringing 0870 3333636,




“Current details

> The details we hold on your company's shareholders and their shareholdings are
printed below. These are based on your last Annual Return.

> If any details have changed, or if any shares have been transferred, please fili in
the details in the "Amended details® or "Shares transferred” column.

> Please give details of any other shareholders in Section 5.

Amended details

Shares transferred |

Shareholder
Name N
BARCLAYS BANK PLC ame
Address
Address .
54 L:mbard Street ) Shares transferred by
London BARCLAYS BANK PLC
EC3P 3AH
UK Postcode [ T T TR S
Shares held
Shares held Class Number| Class Number Date of transfer
Class Numnber
OrdinaryA 300000 :, L L L L_l_f‘....l-ll.._l_L_l_.
L i \ — |_f — f; LI W W
Shareholder
Name N
Mark POOLE ame
Address
Address ¢
Shefford House
Great Shefford Hungerford S{q\::ﬁspt(;a;féerred by
Berkshire .
RG17 7EF UK Postcode o _ o o o o o
Shares held
Shares held Class Number| Class Number Date of transfer
Class Number
OrdinaryB 300000 |, L L_I_It..l..../b'-.l—l-—
L — n_/ e fs_ [ S
Shareholder
Name N
SHINSE|I BANK LTD ame
Address
Address
jr'a UCTOS:_':;;:M 2-CHOME . Shares transferred by
okyo SHINSEI BANK LTD
Japan
UKPostcode _ o _ .. o _ _
Shares held
Shares held Class Number: Class Number Date of transfer
Class Number
OrdinaryA 300000 v wofoo /o0
L [ I-II— LY /l_ — b
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Shareholder
Name
Hugh WILLIS

Address
Harroway House

The Harrow Way Whitchurch

Hampshire

RG28 7QT

Shares held

Class Number
Ordinary B 300000

Address

——

[—

—

UK Postcode

Shares held
Class

_ e = —_ =

Number

Shares transferred by
Hugh WILLIS

Class Number Date of transfer

. Y PINPTRY [T




I
Shareholders details

Flease Tl In details O any persons or corporale bodies whno are sharehoiders ol
the company at the date of this return, but whose details are not printed in

Section 4.

Also, provide the details of any persons who became but have ceased to be
shareholders of the company since the date of the last annual return.

For jeinlly held shares please list those joint shareholders consecutively on the
form. If a joint shareholder also holds shares in their own right, list that holding

separately.

Please copy this page if there is not enough space to enter allthe company's

other shareholders.

Class and number of

Date of

CIass and number shares or amount of reglstratlon

of shares or

amount of stock held (i

UK Postcode

_ = =

stock transferred

approorals) i "1_:3 Bl

of transfer
'Opllc t“')

Name

Address

UK Postcode

[

_— e

Name

Address

UK Postcode

[

_

Name

Address

UK Postcode

_ - = =
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Companies House

—— Jfortherecord ——

> When you have checked all the sections of this form, please complete this
page and sign the declaration below,

> If you want to change the made up date of this annual return, please
complete 2 below.

1. Declaration ' I || !

O 1 confirm that the details in this annual return are correct as at the made-up-date
(shown a1 2 below). | enclose the filing fee of £30.

Signature Date

(Direclor f Secratary)

This date must not be eariier than the

retum date at 2 below
What to do now

Complete this page then send the whole of the Annual Return and the
declaration to the address shown at 4 below.

2. Date of this return

(J This AR is made up to If you are making this return up to an earlier date,
11/10/2005 please give the date here

T T T

Note: The form must be delivered to CH within 28 days of this date

3. Date of next return ‘ || !

(] ¥ you wish to change your next return to a date earlier than 11th October 2006
please give the new date here:

. Where to send this form

0 Please return this form to:
Registrar of Companies For members of the Hays Document
Companies House OR Exchange service
Crown Way DX 33050 Cardiff
Cardiff CF14 3UZ
Have you enciosed the filing fee with the company number written on the
reverse of tha chaque?

Contact Address ' ' J | | ;

You do not have to give any contact information below, but if you do, it will help
Companies House to eontact you if there is a query on the form. The contact
information that you give will be visible to searchers of the public record.

Contact Name Telephone number inc code
. Mvis Lrke 02013 §33JLd0
Address DX number if applicable

3!’!\ FLOQa‘ TLMES ll—m [T S T T

HS Pl ML DX exchange

LoNBdON SWiy § T,

—

Postcode L e
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Appendix A4: Written Resolutions
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WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED (THE
"COMPANY")

We, the undersigned, hereby agree, pursuant o Article 68 of the articles of association of the
Company (the "Articles"), that the following written resolutions be passed; |

RESOLUTIONS

1. THAT 41,500 of the unissued C ordinary shares in the Company of one penny each ("C
Shares™) authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(e) of the Companies Act 1985 (the "Aect™) and Article
10(d) of the Articles and the total authorised share capital reduced by £415 to £19,585 and
THAT the share capttal be immediately increased by £415 to £19,585 in accordance with
section 121(2)a) of the Act and Article 10(a) of the Articles, comprising 41,500 D
ordinary shares in the Company of one penny each ("D Shares');

-

2. THAT, pursuant o Article 8 of the Articles, the directors be authorised to allot D Shares
up to a maximum nominal amount of £454, being a maximum of 45,400 D Shares,
provided that this authority shall expire on the fifth anniversary of the date of this
resolution. Any previous authority under section 80 of the Companies Act 1985, to the
extent that it related to authorised but unissued D Shares or C Shares cancelled under
Resolution 1 above, is hereby revoked;

3. THAT, pursuant to Article 8 of the Articles, the pre-emption rights which would otherwise
apply to the allotment of D Shares authorised to be allotted under Resolution 2 above are
hereby disapplied. Such disapplication shall expire on the fifth anniversary of the date of
this resolution. Any previous approval under Article 8, to the cxtent that it related to
authorised but unissued D Shares or C Shares cancelled under Resolution 1 above, is
hereby revoked;

4. THAT Article 3 of the Articles be amended so as to read: "The authorised share capital of
the Company at the date of adoption of these articles 1s £20,000, divided into 600,000 A
Shares, 600,000 I3 Shares, 288,500 C Shares and 511,500 D Shares, all of 1 penny each.";
and

THAT the version of the Articles amended in this way, a copy of which is attached to this
resolution, be adopted as the new articles of association of the Company in substitution for
the existing Articles; and

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holders of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that cxecution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on
behalf of one or more of the members of the Company.

N

................................................ I_{WWCW“]TOHO
For and on behalf of Barclays Bank PLC or and on behalf of Shinsei Bank, Limited
Date: Date: 20/4 /06

ugh Willis Mark Poole

Date: 20/4 /OG Date: 10/ 4 / o6

10/3737021 1 A2 RAHTYHNGAGH
COMPANIES HOUSE 15/06/2006
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WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED (THE
"COMPANY") '

We, the undersigned, hereby agree, pursuant to Article 68 of the articles of association of the
Company (the " Articles), that the following written resolutions be passed:

RESOLUTIONS

1. THAT 41,500 of the unissued C ordinary shares in the Company of one penny each ("C
Shares™) authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(e) of the Companies Act 1985 (the "Act") and Article
10(d) of the Articles and the total authorised share capital reduced by £415 to £19,585 and |
THAT the share capital be immediately increased by £415 to £19,585 in accordance with l
section 12i(2)(a) of the Act and Article 10(a) of the Articles, comprising 41,500 D
ordinary shares in the Company of one penny each ("D Shares");

up to a maximum nominal amount of £454, being a maximum of 45,400 D Shares,

provided that this authority shall expire on the fifih anniversary of the date of this _
resolution. Any previous authority under section 80 of the Companies Act 1985, to the

extent that it related to authorised but unissued D Shares or C Shares cancelled under '
Resolution 1 above, is hereby revoked,;

2. THAT, pursuant to Article 8 of the Articles, the directors be authorised to allot D Shares ‘

3. THAT, pursuant to Article § of the Articles, the pre-emption rights which would otherwise |
apply to the allotment of D Shares authorised to be allotied under Resolution 2 above are
hereby disapplied. Such disapplication shall expire on the fifth anniversary of the date of
this resolution. Any previous approval under Article 8, to the extent that it related to
authorised but unissued D Shares or C Shares cancelled under Resolution | above, is
hereby revoked,

4. THAT Article 3 of the Articles be amended so as to read: "The authorised share capital of
the Company at the date of adoption of these articles is £20,000, divided into 600,000 A
Shares, 600,000 B Shares, 288,500 C Shares and 511,500 D Shares, all of 1 penny each.";
and

5. THAT the version of the Articles amended in this way, a copy of which is attached to this
resolution, be adopted as the new articles of association of the Company in substitution for
the existing Articles; and

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holders of more than 50 per
cent, of the B ordinary sharcs in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, these written resolutions may be executed in scveral
documents in like form each stating the terms of the resolutions accurately and signed by or on
behalfofione or more of the members of the Company.

For and oy behalf of Barclays Bank PLC For and on behalf of Shinsei Bank, Limited

Date. 20 /4—- {oc Date:
Hugh Willis Mark Poole
Date: Date:
10/3737021_) i e -
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Company Number
03262598

2.(1)

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF

BLUEBAY ASSET MANAGEMENT LIMITED

(adopted by written resolution
passed on 20 April 2006)

PRELIMINARY
None of the regulations contained or incorporated in Table A shall apply to the Company.
For the purposes of these articles, Table A means Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985, as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985.
INTERPRETATION

In thesc articles:

"Act" means the Companics Act 1985 including any statutory modification or re-enactment
of it for the time being in force;

"A Shares" means A ordinary shares of 1 penny each in the capital of the Company and
"A Shareholder" means a holder of any of them;

"Barclays Group” comprises Barclays Bank PLC and each member of Barclays Bank PLC's
Wholly-Owned Group;

"Board" or "directors” means the board of directors of the Company;

"B Shares" means B ordinary shares of 1 penny each in the capital of the Company and
"B Sharehelder" means a holder of any of them;

"Business Day" means a day (other than a Saturday or Sunday) on which banks are generally
open in London for normal business;

“C" Shares means C ordinary sharcs of 1 penny each in the capital of the Company and
“C" Shareholder means a holder of any of them;

1043740018 _) 1
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"D" Shares means D ordinary shares of 1 penny each in the capital of the Company and
"D" Shareholder means a holder of any of them;

“clear days" in relation to the period of a notice means that periad excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is to
take effect;

"Connected Person” in relation to an individual means his spouse, child or remoter issue;

"Conversion Event" means the event detailed in clause 3A(6) of the Sharcholders
Agreement;

"Defaulting Investor" means any A Shareholder which fails to make any payment due to be
made by it pursuant to clauses 2 and 3 of the Sharcholders Agrecment;

"employees” shall be deemed to include consultants and directors {other than Institutional
Directors and the chairman) and the terms "employee” and "employed” shall be construed
accordingly;

"equity share" means any share other than a share which, either as respects dividends or as
respects capital, only carries the right to participate up to a specified amount in a
distribution;

"executed" includes any mode of cxecution;
"Fair Price" means:

(a) the price which an investment bank appointed by the Company, to report to the
Company, the A Shareholders and the B Sharcholders, states in writing to be in its
opinion the fair value of the shares concerned on a sale as between a willing seller
and a willing purchaser and in determining such fair value the investment bank shall
be instructed in particular:

(i) 1o have regard to the rights and restrictions attached to such shares in respect
of income and capital but to disregard any other special rights or restrictions
attached to such shares;

(i1) to disregard whether such shares represent a minority or a majority interest;

(ii)  if the Company is then carrying on business as a going concern, to assume
that it will continue to do so,

and the shareholders shall disclose to the investment bank any information which
may be relevant to it in giving its opinion and shall be entitled to make
representations to the investment bank providing that the investment bank (all of
whose charges shall be bome by the Company) shall be considered to be acting as
experts and not as arbitrators and their decision shall be final and binding; or

730271
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{b) such other price as may be agreed between the transferor and the Board, with the
consent of more than 50 per cent. of the holders of B Shares from time to time in
issue and Institutional Consent;

"Family Trust” means a trust (whether arising under a settlement, declaration of trust,
testamentary disposition or on an intestacy) under which no immediate beneficial interest in
the shares in question is for the time being or may in future be vested in any person other
than the member or former member establishing the trust or a Connected Person of that
member or former member;

"Flotation" means the unconditional granting of permission for any of the equity shares in
the Company to be dcalt in on any recognised investment exchange {within the meaning of
section 207 of the Financial Services Act 1986),

"Group" means the Company and its subsidiarics from time 1o time and "Group Company"
means any of them;

"holder" in relation to shares in the Company means the member whose name is entered in
the Company's register of members as the holder of the shares;

"Iustitutional Consent” means prior written approval of the Majority Holders;

"Institutional Directors” means those directors of the Company appointed under articles 90
and 91 as Institutional Directors (or their respective alternates);

"Institutional Group" means the Barclays Group and the Shinsei Group;

"Investor” means each of Barclays Capital, the investment banking division of Barclays
Bank PL.C and Shinsei Bank, Ltd. and "Investors” tneans both of them;

"Listing” means the admission of all or any of the ordinary share capital of the Company to
the Official L.ist of the UK Listing Authority and to trading on the main market of the
London Stock Exchange or the grant of permission for the same to be traded on the
Alternative Investment Market of the London Stock Exchange or the admission of the same
10, or the grant of permission by any like authority for the same to be traded on, any other
equivalent or similar share market;

"Majority Holders" means the holders of more than 70 per cent. of the A Shares in issue for
the time being;

"Non-Defaulting Investor” means any Investor which is not a Defaulting Investor;

"office" means the registered office of the Company;

"Original Managers" means Hugh John Ramsay Willis of Harroway House, The Harrow
Way, Whitchurch, Hampshire RG28 7QT and Mark Nicholas John Poole of Shefford House,
Great Shefford, Hungerford, Berkshire, RG17 7EF;

"paid up” includes credited as paid up;

37a027.1
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"scal” means any common seal of the Company or any official seal or securities seal which
the Company may have or be permitted to have under the Statutes;

"secretary” means the secretary of the Company or any other person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or deputy secretary;

"Shareholders Agreement" means the agreement dated 3 July, 2001 made between (inter
alia) the Company (1), Barclays Capital, the investment banking division of Barclays Bank
PLC (2) and Shinsei Bank Ltd. (3) as the same may be amended from time to time;

"Shinsei Group" compriscs Shinsei Bank, Ltd. and each member of Shinsei Bank, Ltd.'s
Wholly-Owned Group;

"Statutes" means the Act and every other statute, statutory instrument, regulation or order
for the time being in force concerning companies registered under the Act;

"Subscription Price” mcans, in relation to a share, thc amount paid up upon that share plus
the amount of any premium at which that share was issued, to the extent the same has not
been distributed by way of bonus issue or repayment of capital in respect of that share;

"these articles” means these articles of association, as from time to time altered;
"United Kingdom" means the United Kingdom of Great Britain and Northern Ireland;

"Wholly-Owned Group” in relation to a company, means that company, all its wholly-
owned subsidiaries, all holding companies of which it is a wholly-owned subsidiary and all
other wholiy-owned subsidiaries of each of those holding companies.

Unless the context otherwise requires, words or expressions contained in these articles bear
the same meaning as in the Act but excluding any statutory modification of them not in force
when these articles become binding on the Company.

References in these articles to the transfer of a share include the transfer or other disposal of
any beneficial interest in that share.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£20,000, divided into 600,000 A Shares, 600,000 B Shares, 288,500 C Shares and 511,500 D
Shares, all of 1 penny cach.

Subject to the provisions of the Act and without prejudice to any rights attached to any
exisling shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to
be liable to be redcemed at the option of the Company or the holder on such terms and in
such manner as may be provided by these articles.

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the payment

3173027_1
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of cash or by the allotment of fully or partly paid shares or partly in one way and partly in the
other.

Except as required by law, no person shall be recognised by the Company as helding any
share upon any trust and (cxcept as otherwise provided by these articles or by law) the
Company shall not be bound by or recognise any interest in any share except an absolute
right to the entirety of it in the holder.

Shares which are comprised in the authorised share capital of the Company shall be under
the control of the directors who may (subject to Section 80 of the Act) allot, grant options
over or otherwise dispose of the shares to such persons, on such terms and in such manner as
they think fit PROVIDED THAT save with Institutional Consent and the approval of the
holders of more than 50 per cent. of the B Shares in issue from time fo time or as provided in
the Shareholders Agreement:

(a) before issuing any equity shares in the Company, or any rights to subscribe for or
convert sccurities into equity shares in the Company, the directors shall offer them
for subscription to every person who at the date of the offer holds equity shares other
than C Shares in the Company (the "Offer");

(b) the Offer shall be made by notice in writing stating the number or amount of shares
{or rights to shares) being offered, the price at which they are being offered (the
"Offer Price") and any other terms of the Offer;

{(c the Offer shall remain open for the period (being not less than 30 days) specified in
the notice and, if not accepted within that period, the Offer will be deemed to be
declined by the holder concerned;

) the directors shall allot the shares or rights to subscribe or convert (in the case of
competition) to those holders who apply for them in proportion (as far as practicable)
to the aggregate nominal value of the equity shares in the Company then held by
them respectively, but so that an applicant shall not be ailotted more shares or rights
than the number for which he has applied; and

(e} any share or right not taken up under the Offer may (al any time up to three months
after the expiry of the Offer) be allotted by the directors at such price (being not less
than the Offcr Price), on such terms (being no less favourable to the Company than
the terms of the Offer), in such manner and to such persons as the directors think fit,
subject to the provisions of article 22(2).

Section §9(1) of the Act (which regulates the power to allot equity securities, as defined in
section 91(1) of the Act) is excluded.

CONVERSION

On a Conversion Event, each A Share not transferred in accordance with clauses 3A(2),
3A(3) and 3A(4) of the Shareholders Agreement shall convert into one Deferred Share.

Immediately following Conversion, the Company shall give written notice to the relevant A
Sharcholder informing him of the number of Deferred Shares (if any) of which he is the
helder and that A Shareholder shall, promptly following receipt of such notice, deliver to the

AN
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Company the share certificate(s) relating to the A Shares of which he was, prior to
Conversion, a holder and the Company shall, on receipt of such certificate(s), deliver to him
(a) new ccrtificate(s) in respect of thc A Shares and/or Deferred Shares of which, after
Conversion, he is a holder.

The Deferred Shares shall enjoy the following rights and be subject to the following
restrictions:

{a) a Deferred Share shall entitle its holder on a return of capital on a winding-up (but
not otherwise) only to repayment of the amount paid up on that share after
repayment to each A Shareholder of a sum equal to the capital paid up on each A
Share plus £10,000,000 per A Share;

(b) a Deferred Share shall not entitle its holder to receive any dividend or other
distribution of the Company;

(c) a Deferred Share shall not entitle its holder to receive notice of, or to attend and vote
at, any gencral meeting of the Company; and

(d) Deferred Shares shall be redeemable at the instance of the Company by payment to
each holder of Deferred Shares of £0.01 for every 1,000 Deferred Shares (or part of
1,000 Deferred Shares) held by him, whereupon those Deferred Shares shall be
deemed to be redeemed and cancelled and the holder of those Deferred Shares shall
tender his certificate in respect of those shares to the Company for cancellation.

ALTERATION OF SHARE CAPITAL

The Company may with the unanimous consent of the A Shareholders and B Shareholders
for the time being:

(a) increase its share capital by new shares of such amount as the resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount than
ils existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares
of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage
as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, s¢ll the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to the application of the purchase money
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nor shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act the Company may, with the unanimous consent of the A
Shareholders and B Sharcholders, reduce its share capital, any capital redemption reserve
and any share premium account in any way.

VARIATION OF SHARE RIGHTS

Whenever the capital of the Company is divided into different classes of shares, and
provided the consent of the holders of more than 50 per cent. of the B Shares from time to
time in issue and Institutional Consent has been obtained, all or any of the rights for the time
being attached {o any class of shares in issue may from time {o time (whether or not the
Company is being wound up) be varied with the consent in writing of the holders of three-
fourths in nominal value of the issued sharcs of that class or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of those shares
provided that no such consent of the C Shareholders shall be required in order to vary any
rights attaching to the C Shares,

All the provisions of these articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply, mutatis mutandis, to every such separate general
mecting of the holders of a class of shares, except that:

{(a) the necessary quorum at any such meeting (other than an adjourned meeting) shall be
two persons holding or representing by proxy at least three fourths in nominal
amount of the issued shares of the class;

b) at an adjourned meeting the necessary quorum shall be one person holding shares of
the class or his proxy;

(c) every holder of shares of the class shall, on a poll, have one vote in respect of every
shares of the class held by him; and

(d) a poll may be demanded by any one holder of shares of the class whether present in
person or by proxy.

Unless otherwise expressly provided by the terms of their issue the rights attached to any
class of shares shall not be deemed to be varied by:

{a) the creation or issue of forther shares ranking pari passu with them and not in
priority to them; or

(b) any alicration to these articles made conditional upon, or otherwise in connection
with, a Flotation which does not adversely affect any income, voting or capital rights
attaching to them.

INCOME, CAPITAL AND VOTING:
SPECIAL RIGHTS AND RESTRICTIONS

A Sbares and B Shares
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14.

15.

16.

18,

19.

On a return of capital on a winding wp but not otherwise the assets of the Company available
for distribution to the holders of A Shares , B Shares and C Shares shall be applied:

(a) first, in paying to the A Sharcholders the Subscription Price for the A Shares or, if
there are insufficient assets to repay such amount in full, in repaying such amount
rateably between the A Shareholders;

(b) second, in paying to the B Sharcholders the Subscription Price for the B Shares or, if
there are insufficient assets to repay such amount in full, in repaying such amount
rateably between the B Shareholders; and

{c) third, in distributing any surplus assets remaining after the payments under
paragraphs {a) and (b) above rateably between the A Sharcholders, B Shareholders
and C Shareholders,

Subject to any other provision of these articles, the C Shares shall rank pari passu with the A
Shares and B Shares in all respects other than C Sharcholders shall not be entitled to reccive
notice of, attend or vote at general meetings of the Company or meetings of holders of the
same class of share. The D Shares shall rank pari passu with the C Shares in all respects
other than: (1} the D Shares shall entitle their holders to receive notice of, attend and vote at
general meetings of the Company or meetings of the holders of the same class of shares save
that such voting rights shall only become exercisable following a Listing, and (ii) the D
Shares shall possess all the consent, first refusal and other rights awarded to A Shares and B
Shares under any provision of these articles from time to time (including but not limited to
first refusal, consent and other rights arising under articles 8, 10, 12, 13, 14, 21, 22(2), 31,
34, 35, 3§, 41, 45, 46, 49, 55, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as
such articles are in force), save that such consent, first refusal and other rights shall only
become exercisable following a Listing, and for these purposes the D Shares shall be deemed
to be a single class of shares together with, as appropriate, all A Shares and all B Shares.

TRANSMISSION OF SHARES

If a member of the Company (being an individual) dies he shall be deemed immediately prior
to his death to have served the Company a Transfer Notice in respect of shares held by him.

If any resolution is passed or process indicated for the winding-up, administration or
voluntary arrangement or any analogous proceeding of any member (being a corporate
member) of the Company, it shall be deemed immediately prior to the passing of any such
resolution or initiation of any such process to have served on the Company a Transfer Notice
in respect of the shares held by it.

Upon a Transfer Notice being deemed to have been served on the Company under article 16
or 17 above, the provisions of article 21 shall apply to the relevant shares. The Specified
Price shall be the Fair Price as at the date of death of the relevant member or, as the case may
be, of the resolution or initiation of the relevant proceedings and the directors shall give
notice under article 21(3) as soon as the Specified Price is ascertained.

The Company shall hold the purchase price on trust for the member's survivor or personal
representative as appropriate.
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PERMITTED TRANSFERS

20.(1y The following transfers of shares may be made free of the restrictions in article 21:

(2)

3

{4

(a) a transfer by an individual to a Connected Person or the trustees of his Family Trust;

(b) a transfer by the trustees of a Family Trust of shares held by them in that capacity to
any new trustces of that Family Trust;

(c) a transfer by the trustees of a Family Trust of shares held by them in that capacity to
a person who has an immediate beneficial interest under the Family Trust or to the
settlor;

(d) a transfer of shares by a corporate member to another member of its Wholly-Owned
Group;

(e) a transfer made with the consent of holders of more than 50 per cent. of the B Shares
from time to time in issue and Institutional Consent by or to the truslees {acting in
that capacity) of a trust cstablished for the benefit of employees of the Group;

H any other transfer with the consent of holders of more than 50 per cent. of the B
Shares from time to time in issue and Institutional Consent; and

(g in the case of an A Shareholder only, a transfer made because that A Shareholder,

(1) is required for any legal or regulatory reason to transfer its A Shares, in
which case it shall transfer its A Shares in accordance with article 21;

(i) is likely to incur a material tax liability if it fails to transfer its A Shares, in
which case it shall transfer its A Shares in accordance with article 21; or

(iii) is permitted to make that transfer pursuant to clause 2(2)(c) or clause 13 of
the Sharcholders Agrecment,

but a trustee of a Family Trust may not transfer shares subject to that trust to a Connected
Person of his except where permitted under subparagraph (c).

Il any Family Trust whose trustees hold shares in the Company ceases to be a Family Trust
or any Connected Person holding shares in the Company ceases to be a Connected Person,
the trustees shall without detay notify the Company that such event has occurred and, if the
Board so resolves, they shall be deemed to have served the Company with a Transfer Notice
in respect of those shares.

If a corporate member holding shares transferred to it under article 20(1){d} ceascs to be a
member of the same Wholly-Owned Group as the original corporate member who held such
shares, the corporate member then holding those shares shall without delay notify the
Company that such event has occurred and transfer its shares to another member of such
Wholly-Owned Group.

If there is a change in the controller (or, if more than one, any of them) of a corporaic
member, or of any holding company of a corporate member, or of that member itself then
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(2)

that member shall notify the Company that such event has occurred and, if the Board is of the
reasonable belief that such change may have a material adverse affect on the Company, it
may, with the consent of the holders of more than 50 per cent. of the B Shares from time to
time in issue and Institutional Consent (the affected corporate member being unable to
participate in any vote), resolve that such member shall be deemed to have served the
Company with a Transfer Notice in respect of all of the shares registered in its name and the
shares of that member shall be immediately disenfranchised so that the member shall not be
entitled to receive notice of, attend or vote at general meetings of the Company or meetings
of holders of the same class of share. The affected corporate member shall be permitted to
require the Company to specify in the Transfer Notice that unless alt of the shares held by it,
and in respect of which the Transfer Notice is deemed served, are transferred, none shall be
transferred. The Specified Price for the purposes of the Transfer Notice shall be the Fair
Price as at the date it was resolved that & Transfer Notice be deemed served. If the holders of
the A Shares and B Shares decline to purchase all or part of the Offered Shares within the
relevant period, the Board, with the consent of the holders of more than 50 per cent. of the B
Shares from time to time in issue and Institutional Consent (the affected corporate member
being unable to participate in any vole), may procure a third party to purchase all or any part
of the Offered Shares not purchased by the A Shareholders and the B Shareholders at the
Specified Price.  Upon purchase of the Offered Shares, either by the A Sharcholders, B
Shareholders or the procured third party, the shares shall be re-enfranchised. If all or (if the
affected corporate member has not specified that all of its shares be transferred) any part of
the Offered Shares are not purchased by either the A Sharcholders, the B Shareholders or the
procured third party, the shares still belonging to the affected corporate member shall be re-
enfranchised. For the purposes of this paragraph a person is the "controller” of a corporate
member if he has the power or ability to direct the management or the policies of the
corporate member, whether through the ownership of voling capital, by contract or
otherwise,

If 2 member al any time attempts or purports to transfer a share otherwise than in accordance
with these articles he shall, unless the Board with the consent of the holders of more than 50
per cent, of the B Shares from time to time in issue and Institutional Consent shall otherwise
resolve, be deemed immediately before the attempt to have served the Company with a
Transfer Notice in respect of the share.

If a Transfer Notice is deemed to have been served on the Company, the provisions of article
21 shall apply to the relevant shares. The Specified Price shall be the Fair Price as at such
date as the Board may specify and the directors shall give notice under article 21(3} as soon
as the Spccified Price is ascertained.

TRANSFER OF SHARES

Except as otherwise provided in articles 20 and 29 to 31 no member, shall be entitled to
transfer his shares without first offcring them to the A Sharcholders and B Sharcholders
pursuant 1o this article. The offer may be in respect of all or part only of the shares heid by
the proposing transferor and shall be made by the proposing transferor by notice in writing to
the Company (a "Transfer Notice"). The proposing transferor may at the same time serve
copies of such notice on all (but not some only) of the A Shareholders and B Shareholders
{or other of them as the case may be).

The Transfer Notice shall specify the shares offered (the "Offered Shares") and the price at
which they are offered (the “"Specified Price”).The Transfer Notice shall constitute the
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(6)
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directors as the agent of the proposing transferor for the sale of the Offered Shares to other
holders of equity shares at the Specified Price. The Transfer Notice may contain a provision
that, uniess all the Offered Shares arc sold under this article, none shall be sold. The
Transfer Notice may not be revoked unless the directors, with Institutional Consent,
otherwise decide.

On receipt by the Company of the Transfer Notice the directors shall as soon as practicable
give notice to ail the holders of A Shares and B Shares (other than the proposing transfcror)
of the number and description of the Offered Shares and the Specified Price. The notice
shall invite each of the A Shareholders and B Shareholders (or the others of them as the case
may be) to state in writing to the Company withun 40 days whether it/he is willing to
purchase any, and if so what maximum number, of the Offercd Shares. The directors shall at
the same time give a copy of the notice to the proposing transferor. An A Shareholder or B
Shareholder who expresses a willingness to purchase Offered Shares is referred to below as a
"Purchaser".

On the expiration of the 40 day period the directors shall allocate the Offered Shares to or
amongst the Purchasers and such allocation shall be made so far as practicable as follows:

(a) Offered Shares shall be allocated to Purchasers pro rata to the nominal amount of
equity shares in the Company held by them and, unless requested by any Purchaser,
being an existing holder of A Shares or B Shares, shall not be redesignated to that
class of share to which the equity shares already held by that Purchaser belong but
on request shall be so redesignated;

() if the Transfer Notice states that the proposing transferor is not willing to transfer
part only of the Offered Shares, no allocation will be made unless all the Offered
Shares are allocated.

On the allocation being made, the dircctors shall give details of the allocation in writing to
the proposing transferor and each Purchaser and, on the fourteenth day after such details are
given, the Purchasers to whom the allocation has been made shall be bound to pay the
purchase price for, and to accept a transfer of, the Gffered Shares allocated to them
respectively and the proposing transferor shall be bound, on payment of the purchase price,
to transfer the Offered Shares to the respective Purchasers to whom the allocation has been
made.

If afier becoming bound to transfer any Offered Shares the proposing transferor fails to do
so, the Company may receive the purchase price and the directors may appoint a person to
execute an instrument of transfer of those Offered Shares in favour of the Purchasers to
whom the allocation has been made and shall (subject 10 article 22) cause the names of the
Purchasers to be entered in the register of members of the Company as the holders of the
Offered Shares and shall hold the purchase price in trust for the proposing transferor. The
receipt of the Cormpany shall be a good discharge to the Purchasers and, after their names
have been entered in the register of members of the Company under this provision, the
validity of the transactions shall not be questioned by any person.

If following the expiry of the 40 day period referred to in paragraph (4) any of the Offered
Shares have not been allocated under that paragraph, the proposing transferor may (subject to
the provisions of articles 22 and 30) at any time within a period of 180 days afier the expiry
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22.(1)

(2)

(3)

23.

24.

25.

27.

of the 40 day period transfer the Offered Shares not allocated to any person and at any price
{being not less than the Specified Price) provided that:

(a) if the Transfer Notice contained a provision that, unless all the Offered Shares are
sold under this article, none shall be sold, he shall not be entitled to transfer any of
the Offered Shares unless all the Offered Shares are so transferred; and

{b) the directors may require to be satisfied that those shares are being transferred under
a bona fide sale for the consideration stated in the transfer without any deduction,
rebate or allowance to the purchaser and, if not so satisfied, may refuse to register
the instrument of transfer.

The directors shall refuse to register a proposed transfer not made under or permitied by
these articles.

The directors shall (unless he is already a party to the Shareholders Agreement or the Board
shall otherwise resolve with the consent of the holders of more than 50 per cent. of the B
Shares from time to time in issue and Institutional Consent} also refuse to register an allottee
or transferee of A Shares or B Shares unless he has executed an undertaking (in the form
specified in the Shareholders Agreement) whereby such allottee or transferee undertakes to
adhere to and be bound by the provisions of the Shareholders Agreement.

The directors may refuse to register a transfer of a share on which the Company has a lien,
They may also refuse to register a transfer unless:

(i) it is lodged at the office or at such other place as the directors may appoint and is
accompanied by the certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the right of the transferor
to make the transfer; and

(i1} it is in respect of only one ¢lass of share.

If the directors refuse to register a transfer of a share, they shall within one month after the
datc on which the transfer was lodged with the Company send to the transferee notice of the
refusal.

The instrument of transfer of a share may be in any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the transferor and, unless
the share is fully paid, by or on behalf of the transferee.

A person executing an instrument of transfer of a share is deemed to remain the holder of
that share until the name of the transferee is entered in the register of members of the
Company in respect of it.

The registration of transfers of shares or of transfers of any class of shares may be suspended
at such times and for such periods (not exceeding 30 days in any year) as the directors may
determine.

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share.
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28. The Company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

LEAVER PROVISIONS FOR B SHARES

29.(1) For the purposes of this article:

"Bad Leaver" means a Leaver:

{(a) who voluntarily terminates (other than for compassionate reasons agreed in advance
by the Board) his employment agreement with the Company; or

(b) whose employment agreement is terminated for Good Causc by the Company.
"Good Cause" means the Leaver's:

{a) resignation as an employee or director of the Company (other than at the direction of
the Board} other than for compassienate reasons agreed in advance by the Board;

()] (i) failure to secure or loss of any necessary regulatory approvals to carry out
his role or any material aspect of it because of the conduct or default of the
Leaver; or

@) failure to secure or loss of any necessary regulatory approval for or in
respect of the Company or any subsidiary which is directly altributable to the
conduct or default of the Leaver;

{c) conviction of a non-motoring criminal offerce which is of a sufficiently serious
nature to be inconsistent with his continued employment by the Company;

(d) @) material breach of any obligation under the Leaver's employment agreement
which involves fraud, thef, dishonesty, the breach of his restrictive
covenants or of his duty of fidelity to the Company;

(1i) material breach of any obligation under the Leaver's employment agreement
as a result of any act by him which he knew would result in material damage
to the Company or any of its subsidiaries (for the time being) or to its
business reputation or to the business reputation of any such entity (or where
he was reckless as 1o whether that act would have such a result) which, if
capable of remedy, has not been remedied by him within 30 days afier
having rececived written notice of the breach from the Board and entitles the
Company to summarily dismiss the Leaver, provided always that such
material damage occurs or the Board has reasonable grounds for believing
such material damage will occur; or

(e) repeated breach of any obligation under the Leaver's employment agreement which,
if capable of remedy, has not been remedied by him within 30 days after having
received written notice of the breach from the Board, which has resulied or will
result in material damage to the Company or any of its subsidiaries (for the time
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being) or to its business reputation or to the business reputation of any such entity,
and entitles the Company to dismiss the Leaver;

(f) material breach of the Shareholders Agreement by the Leaver which has resulted or
will result in material damage to the Company or any of its subsidiaries or to the
business reputation of any such entity.

"Good Leaver” means a Leaver who is not a2 Bad Leaver.
"Leaver" means an Original Manager.

"Leaver's Shares" means at the date a person becomes a Leaver:
® shares held by the Leaver;

(i1} shares which have been transferred by the Leaver to a transferce in accordance with
article 20(1) and/or by such transferce to another person in accordance with article
20(1) ("Transferred Shares"); and

(iii)  shares which have been allotted in respect of Transferred Shares by way of rights,
bonus or otherwise.

Upon a person becoming a Leaver the terms upon which the Leaver's Shares shall be
transferred to the remaining A Shareholders and B Shareholders or retained by the Leaver (as
the case may be) shall be determined as follows:

(a) if the Leaver is a Good Leaver, the Leaver shall be entitled to retain the Leaver's
Shares but the Leaver's Shares shall be disenfranchised so that the Leaver shall not
be entitled to receive notice of, attend or vote at general meetings of the Company or
meetings of the holders of the same class of share provided that in attributing value
to the Leaver's Shares for the purposes of the transfer of them in accordance with
these articles, it shall be assumed that the Leaver's Shares have not been so
disenfranchised and upon any such transfer of the Leaver's Shares, they shall be so
re-enfranchised; or

(b) if the Leaver is a Bad [.eaver, his shares shall be transferred and the price payable
per share shall be the lower of par value and the Fair Price.

The Fair Price shall be calculated as at the earlier of the date the Leaver becomes a Leaver or
(if applicable) the date the Leaver gave or received notice of the cessation of his
employment.

Upen the fifth anniversary of the date of this agreement a Good Leaver and any permitted
transferee shall be deemed to have served a Transfer Notice in respect of all Leaver's Shares
held by them. The provisions of article 21, other than article 21(7), shatl apply to such a
transfer and the Specified Price shall be the Fair Price as at the date the Transfer Notice was
deemed served but shall assume the re-enfranchisement of those shares. The directors shall
give notice under subparagraph 21(3) as soon as the Specified Price is ascertained. Upon a
transfer, the shares shall be re-enfranchised. Upon receipt by the Company of the purchase
price it shall pay that amount (th¢ "Retained Amouot") into a joint deposit account with
Barclays Bank PLC (the "Account”) opened in the names of Barclays Capital’s Solicitors and
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the Managers' Solicitors and the Retained Amount shall be dealt with in accordance with
subparagraph (4) below.

If, within a period of 12 months from the date on which the Transfer Noticc was deemed
served in accordance with subparagraph (3) above, an Exit occurs, the price received by any
transferee of the Leaver's Sharcs for such number of the Leaver's Shares transferred to it
pursuant to subclause (3) above (the "Exit Price") shall be calculated by the Company's
auditors, If the Exit Price exceeds such part of the Retained Amount representing the
number of Leaver's Shares held by that transferee, the transferee of the Leaver's Shares shall
pay, providing it has received the consideration payable for its shares on the Exit, to the
Leaver such additional amount as the Leaver would have received if he had transferred such
number of his Leaver's Shares upon the Exit as that transferee transferred and the Retained
Amount, together with all interest accrued thereon, shall be released from the Account to the
Leaver.

If the Exit Price is less than such part of the Retained Amount rcpresenting that number of
the Leaver's Shares held by the transferee, an amount equal to the Exit Price shall be released
from the Account to the Leaver, together with any interest accrued thereon. Any amount
remaining in the Account, together with any interest accrued thereon, shall be transferred to
the transferees of the Leaver's Shares pro rata to the number of Leaver's Shares acquired by
each of them,

If the Exit Price is equal to the Retained Amount, the Retained Amount, together with any
interest accrued thereon,, shall be released from the Account to the Leaver.

Upon a transfer of shares in accordance with article 29(2)(b), the directors shall be
constituted agent of the Leaver for the sale of his shares to other holders of equity shares of
the Company. The directors shall as soon as practicable give notice to all holders of cquity
shares {other than the Leaver) that the Leaver's Shares are to be transferred and shall invite
each of the members to state in writing to the Company within 28 days whether it/he is
willing to purchase any, and if so what maximum number, of the Leaver's Shares.

Upon expiration of the 28 day period referred to in article 29(5) the Company shal! allocate
the Leaver's Shares among the members willing to purchase the Leaver's Shares on the same
basis as is set out in article 21(4)(a).

Upon the allocation: being made, the members willing to purchase the Leaver's Shares shall
be bound to pay the price determined in accordance with article 29(2)(b), and accept the
transfer of the Leaver's Shares allocated to them respectively and the Leaver shall be bound,
upon payment of the price to him, to transfer the Leaver's Shares to the relevant members.

The provisions of article 21(6) shall apply to this article as appropriate.

Any Leaver's Shares which are the subject of articles 29(2)(b) and 29(5) to 29(8) and which
arc not transferred in accordance with aricles 29(2)b) and 29%5) to 29(8) shall be
disenfranchised so that the Leaver shall not be entitled to receive notice of, attend or vote at
general meetings of the Company or meetings of holders of the same class of share and shall
cease Lo be eligible 10 receive dividends provided that all Leaver's Shares so disenfranchised
shall on a transfer in accordance with articles 29(2)(b) and 29(5) to 29(8) be re-enfranchised.
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(10) Once any shareholder becomes a Bad Leaver, any transfer of shares by him (or shares
connected with him) under anticle 20(1)shall be prohibited (save for any transfer under
article 20(1)(f)).

LEAVER PROVISIONS FOR C SHARES
26A(1) For the purposes of this article:
"Bad Leaver" means a Leaver who is not a Good Leaver;
"Good Leaver" means a Leaver whose cessation of employment occurs as a result of:
(i) a subsidiary of the Company ceasing to be a subsidiary of the Company;
(ii) death, permanent ill-health or disability or retirement at normal retirement age;
(i1)  redundancy;
(iv) its termination by the Company other than because of the leaver's serious

misconduct or because the Lcaver has, in the opinion of the Company, been
underperforming over a period of time.

“Leaver" means any person who becomes an employee of the Company and a holder of C
Shares or any of its subsidianies and who subsequently ceases 10 be so employed (and does
not continue to be so employed) for any reason; and

I"Leaver's Shares" means at the date a person becomes a Leaver:
(i) shares held by the Leaver;

(i) shares which have been transferred by the Leaver in accordance with article 20(1)
{"Transferred Shares"); and

(i)  shares which have been allotted in respect of Transferred Shares by way of rights,
bonus or otherwise ("Derived Shares"),

(2) Upon a person becoming a Leaver:

{a) uniess the Board with Institutional Consent and the consent of holders of more than
50 per cent. of the B Shares from time to time in issue otherwise resolves, any
‘Fransfer Notice previously issued or deemed issued in relation to the Leaver's Shares
shall immediately be cancelled (unless all the shares subject to it have already been
sold) and no further Transfer Notice shall be issued or deemed issued in respect of
that Leaver's Shares (except under (b) below) untess and until the 120 day penod
referred to in (b) below shall have expired with no resolution of the Board having
been passed thereunder or, if such a resolution has been so passed, until the
provisions of this article have been complied with; and

if the Board with Institutional Consent and the consent of holders of more than 50
per cent. of the B Shares from time to time in issue within 120 days so resolves, the
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(3)

(4)

©)

Leaver shall, and cach person holding any Leaver's Shares shall, in respect of the
Leaver's Shares held by him be deemed 10 have authorised the directors (subject only
to receiving the consideration therefor) to transfer the Leavet's Shares (or such of
them as the directors with Institutional Consent and the consent of holders of more
than 50 per cent. of the B Shares from time to time in issue may resolve) to such
persons (being employees or officers, or prospective employees or officers, of the
Group or persons who undertake/intend to transfer those shares to such persons)as
the Board with Institutional Consent and the consent of holders of more than 50 per
cent. of the B Shares from time to time in issue may nominate within 60 days of such
resolution.

On a transfer under paragraph (2) the price per share shall be determined as follows:
(a) if the Leaver is a Good Leaver, the price shall be the Fair Price; or

(b) if the Leaver is a Bad Leaver, the price shall be the lower of the Subscription Price
and the Fair Price, unless the transferor and the Board with Institutional Consent and
the consent of holders of more than 50 per cent. of the B Shares from time to tire in
issue agree some other price,

The Fair Price shall be calculated as at the date the Leaver becomes a Leaver or (if
applicable and if the Board with Institutional Consent and the consent of holders of more
than 50 per cent. of the B Shares from time to time in issuc so resolves) the date the Leaver
gave or received notice of the cessation of his employment.

If the Board has passed a resolution under paragraph (2)(b} then, unless the resolution
stipulated otherwise, none of the relevant Leaver's Shares shall entitle the holder to receive
notice of, attend or vote at general meetings of the Company or, subject to the statutes,
meetings of the holders of shares of the same class, provided that all shares so
disenfranchised shall on a transfer in accordance with this article, or on expiry of the 60 day
period referred to in paragraph (2)(b), be re-enfranchised.

If, having become a Leaver, that Leaver or any of his permitted transferees acquires any
shares ("Relevant Shares") by virtue of any rights held by that Leaver or his permitted
transferecs, the following provisions shall, if the Board with Institutional Consent and the
conscent of holders of more than 50 per cent. of the B Sharcs from time to time in issue so
resolves at any time, apply:

(a) any Transfer Notice previously issued or deemed issued in relation to any of the
Relevant Shares shall immediately be cancelled (unless all the shares subject to it
have already been sold);

(b) each holder of Relevant Shares shall be deemed to have authorised the directors
(subject only to receiving the consideration therefor) to transfer the Relevant Shares
held by him (or such of them as the directors may, with Institutional Consent and the
consent of holders of more than 50 per cent. of the B Shares from time to time in
issue, resolve) to such persons as the Board with Institutional Consent and the
conscnt of holders of more than 50 per cent. of the B Shares from time to time in
issue may nominate within 60 days of the resolution; and

(c) the price shall be determined in accordance with paragraph (3) above.
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(3)

3t(n

(2)

CHANGE OF CONTROL AND DRAG ALONG

Notwithstanding the provisions on the transfer of shares in these articles, no transfer of A
Shares and B Shares which would result, if made and registered, in a person obtaining an
interest in 49 per cent. or more of the A Shares and B Sharcs in aggregate, shall be made or
registered unless:

(a) an Approved Offer is made; or
{(b) the transfer is made pursuant to the terms of a Sale Agreement.
For the purposes of this article and article 31:

"Approved Offer" mecans an offer in writing for all the shares in issue (including any which
may be allotted during the offer period or upon the offer becoming unconditional pursuant to
the exercise or conversion of options or rights 10 subscribe for or securities convertible into
shares in existence at the date of such offer) on equal terms for all the relevant holders of the
A Shares, B Shares and C Shares as if those shares were one class and which is stipulated to
be open for acceptance for at least 60 days and any acceptance which is stipulated to be
subject to the provisions of article 31(3) below.

"Sale Agreement” means an agreement for the sale of all the A Shares, B Shares and
C Shares not already held by the relevant Purchaser.

Any transfer of shares pursuant to an Approved Offer or a Sale Agreement shall not be
subject to the restrictions on transfer contained in these articles.

Each of the holders of the A Shares, B Shares and C Shares shall within 40 days of receipt of
the Approved Offer inform the Company in writing of whether it accepts the Approved
Offer.

If the holders of 75 per cent. or more of the A Shares and B Shares which are the subject of
an Approved Offer and in issuc at the date of the offer, accept the offer, subject to
subparagraph (3) below, the directors, the Institutional Directors or the Majority Holders may
authorise some person to execute on behalf of any member, including any C Shareholder,
who has not accepted the Approved Offer, any form of acceptance of the offer and/or a
transfer of shares in favour of the offeror (or as he may nominate) and the consideration for
the shares may be received by the Company on behalf of such member. Upon any transfer of
C Shares, the rights attaching to the C Shares shall be varied so that they shall carry the right
1o receive notice of, attend and vote at general meetings of the Company or meetings of the
holders of the same class of share. Upon the Company receiving such consideration and
transfer (duly stamped}, and subject to article 22, the offeror shall be entered in the register
of members of the Company. The certificate in respect of any shares so transferred, in the
name of the original member, shall be deemed to be cancelled and a new certificate shall be
issued in the name of the offeror or its nominee. The receipt of the Company for the
consideration shall be a good discharge to the offeror who shall not be bound to see to the
application of it, and after such registration in exercise of the above powers the validity of
the proceedings shall not be questioned by any person. The Company shall hold the
consideration on behalf of the relevant member in a separate bank account on trust for that
member pending delivery of the cancelled certificate.
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(3) If on the expiry of the 40 day period, the Company has received acceptances from holders of

75 per cent. or more of the A Shares and B Shares, the Company shall notify any A
Shareholder and B Shareholder who has not accepted the Approved Offer and invite that A
Shareholder and B Shareholder to accept or match (the "Matching Offer") the Approved
Offer within 15 days of the date of the notice. If a Matching Officer is made, all remaining
members, including the C Shareholders, shall be informed by the Company and shall accept
the Matching Offer. The directors, the Institutional Directors or the Majority Holders may
authorise some person to execute on behalf of any member, including a C Sharecholder, who
has not accepted the Matching Offer, any form of acceptance of the Matching Offer and/or a
transfer of shares in favour of the offeror (or as he may nominate) and the consideration for
the shares may be received by the Company on behalf of such member. Upon any transfer of
C Shares, the rights attaching to the C Shares shall be varied so that they shall carry the right
to receive notice of, attend and vote at general meetings of the Company or meetings of the
holders of the same class of share. If no A Shareholder or B Sharcholder makes a Matching
Offer within the relevant period, the provisions of article 31(2) above shall apply.

The holders of more than 75 per cent. of the A Shares and B Shares may execute a Sale
Agreement (and any document to be executed pursuant to a Sale Agrecment) on behalf of
any of the other shareholders, including any C Shareholder, provided that the terms of sale
applicable to each shareholder on whose behalf the Sale Agreement or other document is
executed pursuant to this article 31(4) (a "Relevant Seller") are no less favourable than those
applicable to any other holder of A Shares, B Shares or C Shares under the Sale Agreement.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by him (and, upon transferring a part of
his holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate after the
first of such rcasonable sum as the directors may determine. Every certificate shall specify
the number, class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up on those shares. The Company shall not be bound to
issue more than one certificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them.

[ a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms
(if any) as to evidence and indemnity and payment of the expenses reasonably incurred by
the Company in investigating evidence as the directors may determine but otherwise free of
charge, and (in the case of defacement or wearing-out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share {not being a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or called in
respect of that share. The directors may, with the consent of more than 50 per cent. of the
helders of B Shares from time to time in issue and Institutional Consent, at any time declare
any share to be wholly or in part exempt from the provisions of this article. The Company's
lien on a share shall extend to any amount payable in respect of it.
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The Company may sell, in such manner as the directors, with the consent of more than 5¢ per
cent. of the holders of B Shares ffom time to time in issue and Institutional Consent,
determine, any shares on which the Company has a lien if a sum in respect of which the lien
cxists is presently payable and is not paid within fourteen clear days after notice has been
given to the holder of the share or to the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not complied
with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser. The titte
of the transferee to the shares shall not be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

The net proceeds of the sale, afler payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the shares sold and subject to
a like lien for any moneys not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may, with the consent of more than 50 per
cent. of the holders of B Shares from time 1o time in issue and Institutional Consent, make
calls upon the members in respect of any moneys unpaid on their shares (whether in respect
of nominal value or premium) and each member shall (subject to receiving at least fourteen
clear days' notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be paid by
instalments. A call may, before receipt by the Company of any sum due under it, be revoked
in whole or part and payment of a call may be postponed in whole or part, in each case with
the consent of more than 50 per cent. of the holders of B Shares from time to time in issue
and Institwtional Consent. A person upon whom a call is made shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the shares in respect of which the
call was made.

A call shall be deemed to have been made at the time when the resolution of the directors
authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of
it

If a call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the
call or, if no rate is fixed, at the appropriate rate (as defined by the Act) but the directors
may, with the consent of more than 50 per cent. of the holders of B Shares from time to time
in issue and Institutional Consent, waive payment of the interest whoily or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in respect
of nominal value or premium or as an instalment of a call, shall be deemed to be a call and if
it is not paid the provisions of these articles shall apply as if that amount had become due and
payable by virtue of a call.
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Subject to the terms of allotment, the directors may make arrangements on the issue of shares
for a difference between the holders in the amounts and times of payment of calls on their
shares.

If a call remains unpaid afier it has become due and payable the directers may give to the
person from whom it is due not less than fourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have accrued. The notice shall name
the place where payment is to be made and shall state that if the notice is not complied with
the shares in respect of which the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors,
with the consent of more than 50 per cent. of the holders of B Shares from time 1o time in
issue and Institutional Consent, and the forfeiture shall include all dividends or other moneys
payable in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors, with the consent of more than
50 per cent. per cent. of the holders of B Shares from time to time in issue and Institutional
Consent, determine either to the person who was before the forfeiture the holder or to any
other person and at any tine before sale, re-allotment or other disposition, the forfeiture may
be cancelled on such terms as the directors, with the consent of more than 50 per cent. of the
holders of B Shares from time to time in issue and Institutional Consent, think fit. Where for
the purposes of its disposal a forfeited share is to be transferred to any person the directors
may authorise some person to execute an instrument of transfer of the share to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender o the Company for cancellation the certificate for the shares
forfeited but shall remain liable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of those shares with
interest at the rate at which interest was payable on those moneys before the forfeiture or, if
no interest was so payable, at the appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive payment wholly or in part or enforce
payment without any allowancc for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
instrument of transfer if neccssary) constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any irregulanty in or
invalidity of the proceedings in reference to the forfeiture or disposal of the share.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act and with the unanimous consent of the A Shareholders
and B Sharcholders, the Company may purchase its own shares (including any redeemable
shares) and make a paymem in respect of the purchase or redemption of its own shares
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otherwise than out of distributable profits of the Company or the proceeds of a fresh issue of

shares.
GENERAL MEETINGS
50. All g'eneral meetings other than annual general meetings shall be called extraordinary general
meetings.
51. The directors or any Institutional Director may call general meetings and, on the requisition

of members pursuant 10 the provisions of the Act, the directors shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks after receipt
of the requisition. If there are not within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the Company may call a general meeting,

52.(1) A general meeting or a meeting of any class of members of the Company may consist of a
conference between members some or all of whom are in different places provided that each

member who participates is able:

(a) to hear each of the other participating members addressing the meeting; and

(b) if he so wishes, to address all of the other participating members simultancously,

whether directly, by conference telephone or by any other form of communications
equipment (whether in use when these articles are adopted or not) or by a combination of
those methods.

(2) A quorum is deemed to be present if those conditions are satisfied in respect of at least the
number of members required to form a quorum.

(3) A meeting held in this way is deemed to take place at the place where the largest group of
participating members is assembled or, if no such group is readily identifiable, at the place
from where the chairman of the meeting participates.

(4} A resclution put to the vote of a meeting shall be decided by each member indicating to the
chairman (in such manner as the chairman may direct) whether the member votes in favour
of or against the resolution or abstains.

(5) References in this article to members shall include their duly appointed proxics and, in the
case of corporate members, their duly authorised representatives.

NOTICE OF GENERAL MEETINGS

53. An annual general meeting and an extraordinary general meeting calling for the passing of a
special resolution or a resolution appointing a person as a director shall be called by at least
twenty-one clear days’ notice. All other extraordinary general meetings shall be called by at
least fourteen clear days' notice but a general meeting may be called by shorter notice if it is
so agreed:

(a) in the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting; and

3173027_t

i
i
1
i
i
_
i
B
i
B
i
B
i
i
i
8
i
§
!




C0:828915.10

54.

53.

56.

57.

58.

59.
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) in the case of any other meeting by a majority in number of the members having a
right to attend and vote being a majority together holding not less than ninety-five
per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual gencral meeting, shall specify the
mecting as such.

Subject to the provisions of these articles and 10 any restrictions imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptey of a member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
mecting,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at a meeting unless all A Sharcholders and B Shareholders
are present in person or by proxy or by duly authorised representative (in the case of a
corporation) to constitfute a quorum.

If such a quorum is not present within half an hour from the time appointed for the meeting,
or if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned
to the same day in the next week at the same time and place or to such time and place as the
directors may determine. In the event of an A Shareholder or B Shareholder failing to attend
two duly convened meetings (having received the required notice), those members present at
the next meeting may constitutc a quorum notwithstanding the abscnce of such A
Sharcholder or B Shareholder.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any)} be present within fifteen minutes afier the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
their number to be chairman and, if there is only one director present and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company.

The chainnan may, with the consent of a meeting at which a quorum is present (and shall if
so directed by the meeting), adjour the meeting from time to time and from place to place,
but no business shali be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days' notice shall be
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given specifying the time and place of the adjourned meeting and the gencral naturc of the
business to be transacted. Otherwise it shall not be necessary to give any such notice.

Subject to article 52 a resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of hands a poli is duly
demanded. Subject to the provisions of the Act, a poll may be demanded:

(a) by the chairman; or
(b) by at least two members having the right to vote at the meeting; or
(c) by a member or members representing not less than one-tenth of the total voting

rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be the same as a demand by the
member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unantmously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken to have invalidated the result
of a show of hands dectared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not
be members) and fix a time and place for declaring the result of the poll. The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall not be entitled to a casting vote unless the A Sharcholders and B Sharcholders
unanimously agree otherwise.

A poli demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken either forthwith or at
such time and place as the chairman directs not being more than thirty days afier the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. If a
poll is demanded before the declaration of the result of 2 show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it is lo be
taken are announced at the meeting at which 1t is demanded. In any other case at least seven
clear days' notice shall be given specifying the time and place at which the poll is to be taken.
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SHAREHOLDERS RESOLUTIONS

A resolution in writing signed or approved by letter, facsimile, telegram or telex by or on
behalf of all the members of the Company who would be entitled to vote on it if it had been
proposed at a general meeting or at a meeting of any class of members of the Company shall
be as valid and effectual as if it had been passed at a general meeting or ai such class meeting
(as the case may be) duly convened and held. The resolution may be conlained in one
document or in several documents in like form each stating the terms of the resolution
accurately and signed by or on behalf of one or more of the members.

VOTES OF MEMBERS

Subject to any rights or restrictions attached 1o any shares, on a show of hands every member
who (being an individual) is present in person or by a proxy appointed under section 372 of
the Act or (being a corporation) is present by a duly authorised representative or by a proxy
appointed under section 372 of the Act, shall have one vote (provided that no person present
shall be entitled to more than one vote on a show of hands) and on a poll cvery member shall
have one votc for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders; and seniority
shall be determined by the order in which the names of the holders stand in the register of
members.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters conceming mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or
other person may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right to vote shall be deposited at the
office, or at such other place as is specified in accordance with paragraph (a) of article 77for
the deposit of instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote is to be exercised and in
default the right 1o vote shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting of the holders of any
class of shares in the Company, either in person or by proxy, in respect of any share held by
him unless all moneys prescntly payable by him in respeet of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed at
the meeting shall be valid. Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on bchalf of the
appointor and shall be in the following form (or in a form as near to it as circumstances allow
or in any other form which is usual or which the directors may approve):
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" PLC/Limited

'We, ,of , being a member/members of the above-

named Company, hereby appoint of , or failing him,
of , @ my/our proxy to vote in my/our names and on my/our

behalf at the annual/extraordinary general meeting of the Company to be held on
, »and at any adjournment thereof.

"

Signed on .

Where it is desired to afford members an opportunity of instructing the proxy how he shall
act the instrument appointing a proxy shall be in the following form (or in a form as near to it
as circumstances allow or in any other form which is usual or which the directors may
approve):

" PLC/Limited

I/'We, ,of . being a member/members of the above-
named Company, hereby appoint of , or
failing him, of , as my/our proxy to vole in my/our names and

on my/our behalf at the annual/extraordinary general meeting of the Company, to be held on
, 20 , and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as {ollows:

Resolution No. 1 ¥for *against
Resolution No. 2 *for *against

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting,

"

Signed on .

The instrument appointing a proxy and any authority under which it is cxccuted (or such
copy of the instrument or the authority or both as the directors may approve) may:

(a) be deposited at the office or at such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent out
by the Company in relation to the meeting not less than 48 hours before the time for
holding the mecting or adjourned meeting at which the person named in the
instrument proposes Lo vote; or

(b) be deposited at the place where the meeting or adjourned meeting is to be held at any
time before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(c) in the case of a poll taken morc than 48 hours after it is demanded, be deposited as
specified in (a) above after the poll has been demanded and not less than 24 hours
before the time appoeinted for the taking of the poll; or
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(d) where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or 1o the secretary or to any dircctor; or

(e) where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be deposited at the place appointed for the taking of the poll at any time
within the 24 hours preceding the time appointed for the taking of the poll,

and an instrument of proxy which is not deposited or delivered in a manner so permitted shall
be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of a poll taken otherwise than on the same day
as the meeting or adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall be not less than four.

ALTERNATE DIRECTORS

An Institutional Director (other than an aliernate director) may appoint any person and any
other director (other than an alternate director) may appoint:

(a) any other director; or
(b any other person approved by a resolution of the directors with Institutional Consent,

who is willing to act, to be an alternate direclor and may remove from office an alternate
director so appointed by him,

An alternate director shall be entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor is a member to attend and to vote
at any meeting at which the director appointing him is not personally present, and at that
meeling 1o exercise and discharge all the functions, powers and dutics of his appointor as a
director and for the purposes of proceedings at that meeting the provisions of these articles
shall apply as if he was a director.

Every person acting as alternate director shall have one vote for each director for whom he
acts as alternate, in addition to his own vote if he is aiso a director, but he shall count as only
one for the purpose of determining whether a quorum is present.

Any person appointed as an alternate director shall vacaic his office as an alternate dircctor if
the director by whom he has been appointed ceases to be a director or removes him or on the
beginning of any event which, if he were a director, causes or would cause him to vacate that
office.
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Any appointment or removal of an altemate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner approved
by the directors.

An alternate director shall alone be responsible for his acts and defaults and shall not be
deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and these articles and to any
directions given by special resolution, the business of the Company shall be managed by the
directors who may exercise all the powers of the Company. No alteration of the
memorandum or these articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that direction
had not been given. The powers given by this article shall not be limited by any special
power given to the directors by these articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the directors.

Without prejudice to any other of their powers, the directors may cxercise any of the powers
conferred by the Statutes to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connection with the cessation or the
transfer to any person of the whole or pan of the undertaking of the Company or any of its
subsidiarics.

The dircctors may, by power of attorney or otherwise, appoint any person 1o be the agent of
the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers,

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or more
directors. They may also delepate to any managing director or any one or more director(s)
holding any other cxecutive office such of their powers as they consider desirable to be
exercised by him/them. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their own powers
and may be revoked or altered. Subject 10 any such conditions, the procecdings of a
committee with two or more members shall be governed by the articles regulating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors may, with the consent of holders of more than 50 per cent. of the B Shares
from time (o time in issue and Institutional Consent, appoint any persen who is willing to act
to be a director, either to fill a casual vacancy or as an additional director.

(a) Subject to article 91(c) below, for so long as any member of the Barclays Capital
Group and the Shinsei Group is a shareholder of the Company, that member may
appoint any one person as an Institutional Director and remove from office any such
Institutional Director and (if desired) appoint another in his place.
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(b) Subject to article 91(c} below, for so long as an Original Manager is an employee of
the Company and he or his permitted transferees, hold, in aggregate, at least 10 per
cent. of the B Shares in issue from time to time, that member or members may
appoint him as a director and remove him from office provided that the Board may
(without prejudice 1o their terms of employment) resolve 10 terminate the
employment of cither or both Criginal Managers (the director(s) concerned being
unable to vote, or exercise any second or casting vote in the case of an equality of
votes, on any such resolution).

(c) Unless otherwise determined by Institutional Consent, no person shall be entitled to
be appointed to the Board (or to remain on the Board, in which case he shall be
deemed to have resigned at the direction of the Board) if:

()] he ceases to be employed by a Group Company or, in the case of a director
who is also a B Shareholder, he, or his permitted transferees under article
20(1), ceases to hold at least 10 per cent. of the aggregate number of A
Shares and B Shares of the Company then in issue; or

(ii} in the case of a director appointed pursuvant to article 91(a) above, his
appointor or its permitted transferce under article 20(1) ceases to hold at
least 10 per cent. of the aggregate number of A Shares and B Shares of the
Company then in issue.

Every appointment or removal under article 91 shall be made in writing signed by or on
behalf of the relevant shareholder(s) (as the case may be) and shall take effect on and from
the date on which the note of appointment or removal is lodged at the registered office of the
Company or produced at a meeting of the directors.

No director shall vacate his office or be ineligible for re-appointment as a director, nor shall
any person be negligible for appointment as a director, by reason only of his having attained
a particular age.

No special notice is required of any resolution appointing or approving the appointment of
such a director nor is any notice required to state the age of the person to whom the
resolution relates.

REMOVAL AND DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) he is, or may be, suffering from mentat disorder and either:
() he is admitted to hospital in pursuance of an application for admission for

treatment under applicable law {including Wales) the Mental Health
Act 1983 or the Mental Health (Scotland) Act 1960; or
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(i) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhcre) in matlers conceming menta! disorder for his
detention or for the appointment of a receiver, curator bonis or other person
10 exercise powers with respect 10 his property or affairs; or

(d) he resigns his office by notice to the Company; or

(3] he shall for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and the directors
resolve that his office be vacated.

REMUNERATION OF DIRECTORS

The directors (other than any director whe for the time being holds an executive office or
employment with the Company) shall receive no remuneration.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incurred by them
in connection with their attendance at meetings of directors or committees of directors or
general meelings or separate meetings of the holders of any class of shares or of debentures
of the Company or otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their number
to the office of managing dircctor or to any other executive office under the Company and
may enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a director. Any such appointment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such director for his services
as they think fit. Any appointment of a director to an executive office shall terminate if he
ceases Lo be a direcior but without prejudice to any claim to damages for breach of the
contract of service between the director and the Company,

Subject to the provisions of the Act and, except in the casc of an Institutional Dircctor, to
institutional Consent and provided that he has disclosed to the directors the nature and extent
of any material interest of his, a director notwithstanding his office:

{(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

«©) shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such transaction
or arrangement or from any intercst in any such body corporate and no such
iransaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit.
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For the purposes of article 99:

(a} a general notice given to the directors that a director is 10 be regarded as having an
intercst of the nature and extent specificd in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed 1o be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified; and

(h) an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any office or
employment with the Company or with any body corporate which is or has been a subsidiary
of the Company or a predecessor in business of the Company or of any such subsidiary, and
for any member of his family (including a spouse and a former spouse) or any person who is
or was dependent on him, and may (as well before as after he ceases to hold such office or
employment} contribute 10 any fund and pay premiums for the purchase or provision of any
such benefit.

PROCEEDINGS OF DIRECTORS

Subject 1o the provisions of these articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call a
meeting of the directors. Notices of meetings of the directors shall be given to all directors
and to any alternate directors appointed by them. At least 10 Business Days' notice shall be
given unless in any particular case a majority of the directors (including all of the
Institutional Directors) agrees otherwise. Subject to the provisions of the Shareholders
Agreement, questions arising at 2 meeting shall be decided by a majority of votes and in the
case of an equality of votes, the executive directors acting jointly shall have a second or
casting vote.

The quorum for the transaction of the business of the directors or any committee thereof
shall be all directors or members of such committee present throughout the meeting.

If a quorum is not present at the time for which the meeting was called or ceases 10 be
present thereafier, the meeting (the "first meeting”) shall be adjourned to a day being no
more than ten days from the date of the first meeting (the "second meeting”) at the same
time and place. If a quorum is not at the time for which the second meeting was called or
ceases to be present thereafter, the meeting shall be adjourned again (the "third meeting")
and the Company shall give notice to each director who did not attend the sccond meeting
requiring him either to attend the third meeting of the directors or to stale in writing his
views on the matters to be discussed at that mecling. If any director having received such
notice fails to attend such third meeting those directors (being at least two and shall include
an Institutional Director) who are present at such third meeting shall constitute a quorum.

The continuing directors or a sole continuing director may act notwithstanding any vacancies
in their number, but, if the number of directors is less than the number fixed as the quorum,

I

-P-ﬂ-ﬁ--ﬂﬁﬂ-—ﬁﬁ“




C0Q:828915.10

105.

106.

the continuing directors or director may act only for the purpose of filling vacancies or of
calling a general meeting.

The directors by a majority of two thirds of those voting may appoint one of their number to
be the chairman of ihe board of directors and may at any time remove him from that office.
Unless he is unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if there is no director holding that office, or if the
director holding it is unwilling 1o preside or is not present within five minutes after the time
appointed for the meeting, the directors present may appoint one of their number to be
chairman of the meeting.

All acts done by a meeting of directors, or of a committce of directors, or by a person acting
as a director shall, notwithstanding that it be afterwards discovered that there was a defect in
the appointment of any director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a director and had been entitled to
vote,

107.(1) A resolution in writing signed by all the directors entitled to receive notice of a meeting of

{(2)

directors or of a committee of directors shall be as valid and effectual as if it had been passed
al a meeting of directors or (as the case may be) a committce of directors duly convened and
held. The resolution may be contained in one document or in several documents each stating
the terms of the resolution accurately and signed by one or more directors; but a resolution
signed by an altemate director need not also be signed by his appointor and, if it is signed by
a director who has appointed an alternate director, it need not be signed by the aiternate
dircctor in that capacity.

In this article references to a document being "signed” include it being "approved by letter,
facsimile or telex".

108.(1) A meeting of the directors may consist of a conference between directors some or all of

2)

(3)

109.

whom are in different places provided that each director who participatcs is able:
(a) to hear cach of the other participating directors addressing the meeting; and
b if he so wishes, to address all of the other participating directors simultaneously,

whether directly, by conference telephone or by any other form of communications
equipment (whether in use when these articles are adopted or not) or by a combination of
those methods.

A quorum is deemed to be present if those conditions are satisfied in respect of at least the
number of directors required to form a quorum, subject to the provisions of article 109.

A meecting held in this way is deemed to take place at the place where the largest group of
participating directors is assembled or, if no such group is readily identifiable, at the place
from where the chainman of the meeting participates.

Subject to anything to the contrary in these articles and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director may vote as a
director on any resolution concerning any matter in which he has, directly or indirectly, an
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interest or duty and, if he votes, his vote shall be counted and he shall be counted in the
guorum when that resolution or matter is under consideration,

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
director separately and {provided he is no1 for another reason preclnded from voting) each of
the directors concerned shall be entitled to vote and be counted in the quorum in respect of
cach resolution except that concerning his own appointment.

If a question ariscs at a meeting of directors or of a committee of directors as to the right of a
director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any director other than himsclf shall be
final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders of any class of shares
in the Company, and of the directors, and of committees of directors, including the
names of the directors present at each such meeting,

SEAL

The Company may exercise the powers conferred by the Statutes with regard to having
official seals and those powers shall be vested in the directors.

The directors shall provide for the safe custody of every seal which the Company may have.

A scal shall be used only by the authority of the directors or a duly authorised committee but
that authority may consist of an instruction or approval given by letter, facsimile, telegram,
telex or telephone by a majority of the directors or of the members of a duly authorised
committee.

The directors may determine who shall sign any instrument to which a seal is applied, either
generally or in relation to a particular instrument or type of instrument, and may also
determine, cither generally or in any particular case, that such signatures shall be dispensed
with or affixed by some mechanical means.

Unless otherwise decided by the directors:

(a) certificates for shares, debentures or other securities of the Company to which a seal
is applied need not be signed; and
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{b) every other instrument to which a seal is applied shall be signed by at least one
director and the secretary or by at least two directors.

DIVIDENDS

Subject to the provisions of the Act and the other provisions of these articles and the
Shareholders Agreement, the Company may by consent of the holders of more than 50 per
cent. of the B Shares from time to time in issuc and Institutional Consent declare dividends
in accordance with the respective rights of the members, but no dividend shall exceed the
amount rccommended by the directors.

Subject to the provisions of the Act, the directors, with the consent of the holders of more
than 50 per cent. of the B Shares from time to time in issue and Institutional Consent, may
pay interim dividends if it appears to them that they are justified by the profits of the
Company available for distribution. If the share capital is divided into different classes, the
directors may pay interim dividends on shares which confer deferred ar non-preferred rights
with regard 1o dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear. The directors may
also pay at intervals settled by them any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment. Provided the dircctors act in
good faith they shall not incur any liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of an interim dividend on any
sharcs having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend is paid. All
dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend is paid; but, if
any share is issued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly.

A general mecting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distribution of assets and, where any
difficulty arises in regard to the distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the value for distribution of any assets and
may determine that cash shall be paid to any member upon the footing of the value so fixed
in order to adjust the rights of members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque sent by
post 1o the registered address of the person entitled or, if two or more persons are the holders
of the share or are jointly entitled to it by reason of the death or bankruptcy of the holder, to
the registered address of that one of those persons who is first named in the register of
members or to such person and to such address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to the order of the persen or persons
ctitled or to such other person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the Company. Any joint holder or other
person jointly entitled to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.
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No dividend or other meneys payable in respect of a share shall bear interest against the
Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it became
due for payment shall, if the directors so resolve, be forfeited and cease to remain owing by
the Company.

ACCOUNTS

Subject to the provisions of the Sharcholders Agreement, no member shall (as such) have any
right of inspecting any accounting records or other book or document of the Company except
as conferred by statute or authorised by the directors or by ordinary resolution of the
Company.

CAPITALISATION OF PROFITS

The directors may with the consent of the holders of more than 50 per cent. of the B Shares
from time to time in issue and Institutional Consent:

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the Company's share
premium account or capital redcmption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have been
entitled to it if it were distributed by way of dividend and in the same propertions
and apply such sum on their behalf either in or towards paying up the amounts, if
any, for the time being unpaid on any shares held by them respectively, or in paying
up in full unissued shares or debentures of the Company of a nominal amount equal
to that sum, and allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions, er partly in one way and partly
in the other: but the share premium account, the capital redemption reserve and any
profits which are not available for distribution may, for the purposes of this article,
only be applied in paying up unissued shares to be allotted to members credited as
fully paid;

(c) make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming
distributable under this article in fractions; and

(d) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the alloiment to them respectively,
credited as fully paid, of any shares or dcbentures to which they are entitied upon
such capitalisation, any agreement made under such authority being binding on all
such members.

NOTICES

Any notice to be given to or by any person pursuant to these articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.
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The Company may give any notice to a member ¢ither personally or by sending it by prepaid
airmail ar first class post or telex or facsimile transmission at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be given to
the joint holder whose name stands first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice to all the joint holders.

A member present, cither in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purposcs for which it was called.

Every persen who becomes entitled to a share shall be bound by any notice in respect of that
share which, before his name is entered in the register of members, has been duly given to a
person from whom he derives his title.

Proof that:

(a) an envelope containing a notice was properly addressed, prepaid and posted (by
airmail or [irst class post, where available); or

(b) a telex or facsimile transmission selling out the terms of the notice was properly
despatched,

shall be conclusive evidence that the notice was given. A notice shall be deemed to be given
at the expiration of 24 hours after the envelope containing it was so posted or, in the case of
telex or facsimile transmission, when despatched.

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptcy of a member by sending or delivering it, in any manner authorised by
these articles for the giving of notice 10 a member, addressed to them by name, or by the title
of representatives of the deceased, or trustee of the bankrupt or by any like description at the
address, if any supplied for that purposc by the persens claiming to be so entitled. Until such
an address has been supplied, a notice may be given in any manner in which it might have
been given if the death or bankruptcy had not occurred.

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carried out as between the
members or different classes of members. The liquidator may, with the like sanction, vest
the whole or any part of the assets in trustees upon such trusts for the benefit of the members
as he with the like sanction determines, but no member shall be compelled to accept any
assets upon which there is a liability,

INDEMNITY

Subject to the provisions of and to the extent permitted by the Statutes, every director, other
officer or auditor of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in the actual or purported execution or discharge of his
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duties or the exercise or purperted exercise of his powers or otherwise in relation to or in
connection with his duties, powers or office, but:

{(a) this indemnity shall not apply to any liability to the extent that it is recovered from
any other person; and

{b) the indemnity is subject to such officer or auditor taking all reasonable steps to effect
such recovery, so that the indemnity shall not apply to the extent that an allemative
right of recovery is capable of being enforced.
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WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED (THE

"COMPANY")

We, the undersigned, herchby agree, pursuant to Article 68 of the articles of association of the
Company (the " Articles"), that the following written resolutions be passed:

RESOLUTIONS

I.

THAT 41,500 of the unissued C ordinary shares in the Company of one penny each ("C
Shares") authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(e) of the Companies Act 1985 (the "Act™) and Article
10(d) of the Articles and the total authorised share capital reduced by £415 to £19,585 and
THAT the sharc capital be immediately increased by £415 to £19,585 in accordance with
section 121(2)}{a) of the Act and Article 10(a) of the Articles, comprising 41,500 D
ordinary shares in the Company of one penny cach ("D Shares");

THAT, pursuant 1o Article 8 of the Articles, the du‘ectors be authorised to allot D Shares

up to a maximum nominal amount o el flaximum of 45,400 D Shares,
provided that thigees Al mth@'ﬁ-ﬂh anmvc sary of the date of this
resolution. Any pllevi HIori panies Act 1985, to the
extent that it relafed [ATes or C Shares cancelled under

E%y tevoked;

THAT, pursuant to Article 8 of the Articles, the pre-efuptiou pich would otherwise
dsolution 2 above are

apply to the allotment g ?
hereby disapplied. Su dlbdppm T ex AR nyarwbrsary of the date of
this resolution. Any p4 S HENG nﬁ]ﬁder ﬁiéle: 8,-to- the extent that it related to
authotised but unissued i

hereby revoked;

he authorised share capital of
,000, divided into 600,000 A

and
YHAT the ver ended in this way, a copy of which is attached to this
resolution, be adg hew articles of association of the Company in substitution for

the existing Articlcer?

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holders of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hercby
agree that execution of these written resolutions constitutes simultanecus Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, (hese wrilten resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on
behalf of one or more of the members of the Company.

-

MW "'J”[] e
For and on behalf of Barclays Bank PLC r ha Shinsei Bank, Limited

Date:

figh Willis

Date: 20/4/06 Date: 10/4/06

Datc: 20/4-/06

Mark Poole

2ETTGIGAON
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WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMIYTED (THE

"COMPANY")

We, the undersigned, hereby agree, pursuant to Article 68 of the articles of association of the
Company (the "Articles"), that the fotlowing written resolutions be passed:

RESOLUTIONS

1.

THAT 41,500 of the unissued C ordinary shares in the Company of one penny each {("C
Shares") authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)}e) of the Companies Act 1985 (the “Act™) and Article
10(d) of the Articles and the total authorised share capital reduced by £415 to £19,585 and
THAT the share capital be immediately increased by £415 to £19,585 in accordance with
section 121(2)a) of the Act and Article 10(a) of the Articles, comprising 41,500 D
ordinary shares in the Company of one penny each ("D Shares"™);

THAT, pursuant to Article 8 of the Articles, the directors be authorised to allot D Shares
up to a maximum nominal amount of £454, being a maximum of 45,400 D Shares,
provided that this authority shall expire on the fifth anniversary of the date of this
resolution. Any previous authority under section 80 of the Companies Act 1985, to the
extent that it related to authonsed but unissued D Shares or C Shares cancelled under
Resolution 1 above, is hereby revoked;

THAT, pursuant to Article 8 of the Articles, the pre-emption rights which would otherwise
apply to the allotment of D Shares authorised to be allotted under Resolution 2 above arc
hereby disapplied. Such disapplication shall expire on the fifth anniversary of the date of
this resolution. Any previous approval under Article 8, to the extent that it related to
authorised but unissued D Shares or C Shares cancelled under Resolution 1 above, is
hereby revoked,;

THAT Article 3 of the Articles be amended so as to read: "The authorised share capital of
the Company at the date of adoption of these articles is £20,000, divided into 600,000 A
Shares, 600,000 B Shares, 288,500 C Shares and 511,500 D Shares, all of 1 penny each.";
and

THAT the version of the Articles amended in this way, a copy of which is attached to this
resolution, be adopted as the new articles of association of the Company in substitution for
the existing Articles; and

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Anticles and any variation of share rights require the approval of the holders of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of mare than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 6% of the Articles, these written resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on

behalf,

one or more of the members of the Company.

For and o behalf of Barclays Bank PLC For and on behalf of Shinsei Bank, Limited
Date 20/4— {OC Date:

Hugh Willis Mark Poole

Date: Date:
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THE COMPANIES ACT 1985 (THE "ACT")
WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED
(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381A of the Companies Act 1985 as entitled to attend and vote at any general
meeting of the Company (the "“Members"), hereby agree, pursuant to Articles 68, 119 and 120 of
the articles of association of the Company (the "' Articles™), that the following written resolutions
be passed:

RESOLUTION

1. THAT ihe rules governing the grant of options under the BlueBay Asset Management
Limited 2005 Share Option Plan and the rules governing the grant of options under the
BlueBay Asset Management Limited Discretionary Share Option Plan (together, the
"Unapproved Option Plans"), previcusly approved by shareholders by written
resolutions dated as effective on March 6" 2006 are hereby approved in amended form for
the purposcs of 5.165 of the Compantes Act 1985 and pursuant to Schedule 5 Part II,
section 1(n) of the shareholdcrs’ agreement dated 3 July 2001 between the Company, Hugh
Willis, Mark Poole, Barclays Bank Plc and Shinsei Bank Limited (the "Shareholders'
Agreement™).

2. THAT we hereby ratify our prior consent to the payment of a dividend for the period
ending December 31* 2005 of £6,000,000 to be paid to the sharcholders of the Company
whose names appear on the register of members at the date of this resolution in propertion
to their shareholdings in the Company.

The undersigned note that under the terms of the Shareholders' Agreement and the Articles, the
above resolution requires the approval of the holders of more than 50 per cent. of the B ordinary
shares in issue and Institutional Consent, being the prior written approval of the holders of more
than 70 per cent. of the A ordinary shares in issue. The undersigned hereby agree that execution of
this written resolution constitutes simultaneous Institutional Consent and approval of the holders of
more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, this written resolution may be executed in scveral
documents in like form each stating the terms of the resolution accurately and signed by or on
behalf of one or more of the Members.

......... % e oot
For and oif behdf of Barclays Bank Plc For and on behalf of Shinsei Bank Limited
Date: '?’/ (}/06 Date:

Mark Poole

Date; /4%/24 7% a?,ggé Date: /Vﬂy M 200
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THE COMPANIES ACT 1985 (THE "ACT")
WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED
(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381A of the Companies Act 1985 as entitled to attend and vote at any general
meeting of the Company (the "Members"), hereby agree, pursuant 1o Articles 68, 119 and 120 of
the articles of association of the Company (the " Articles"), that the following written resolutions
be passed:

RESOLUTION

1. THAT the rules governing the grant of options under the BlueBay Asset Management
Limited 2005 Share Option Plan and the rules governing the grant of options under the
BlueBay Assct Management Limited Discretionary Share Option Plan (together, the
"Unapproved Option Plans"), previously approved by shareholders by written
resolutions dated as effective on March 6™ 2006 are hereby approved in amended form for
the purposes of s.165 of the Companies Act 1985 and pursuant to Schedule 5 Part 11,
section 1(n) of the sharcholders' apreement dated 3 July 2001 between the Company, Hugh
Willis, Mark Poole, Barclays Bank Plc and Shinsei Bank Limited (the "Shareholders'
Agreement™).

2. THAT we hereby ratify our prior consent to the payment of a dividend for the period
ending December 31* 2005 of £6,000,000 to be paid to the sharcholders of the Company
whose names appear on the register of members at the date of this resolution in proportion
to their shareholdings in the Company.

The undersigned note that under the terms of the Shareholders' Agreement and the Articles, the
above resolution requires the approval of the holders of more than 50 per cent. of the B ordinary
shares in issue and Institutional Consent, being the prior written approval of the holders of more
than 70 per cent. of the A ordinary shares in issue. The undersigned hereby agree that execution of
this written resolution constitutes simultaneous Institutional Consent and approval of the holders of
meore than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, this written resolution may be executed in several
documents in like form each stating the terms of the resolution accurately and signed by or on
behalf of one or more of the Members.

lzl/w/c failitedl o
For and on behalf of Barclays Bank Pic For and on behalf of Shinsei Bank Limited

Date: Date: ?-/Q/(x

Hugh Willis Mark Poole
Datc: Date:
1073643935 _1
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TMG/2006  THE COMPANIES ACT 1985 (THE "ACT")

WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED

(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381A of the Companies Act 1985 as entitled to attend and vote at any general
meeting of the Company (the ""Members™), hereby agree, pursuant to Article 68 of the articles of
association of the Company (the " Articles"), that the following written resolutions be passed:

RESOLUTIONS

1.

THAT 470,000 of the unissued C ordinary shares in the Company of one penny each ("'C
Shares™) authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(e) of the Companies Act 1985 (the "Act”) and Article
10(d) of the Articles and the total authorised share capital reduced by £4,700 to £15,300
and THAT the share capital be immediately increased by £4,700 to £20,000 in accordance
with section 121(2)(a) of the Act and Article 10(a) of the Articles, comprising 470,000 D
ordinary shares in the Company of one penny each ("'D Shares");

THAT, pursuant to Article 8 of the Articles, the directors be authorised to allot D Shares
up to a maximum nominal amount of £4,700 provided that this authority shall expire on the
fifth anniversary of the date of this resclution. Any previous authority under section 80 of
the Companies Act 1985, to the cxtent that it related to the C Shares cancelled under
Resolution 1 above, is hereby revoked;

THAT, pursuant to Article 8 of the Articles, the pre-emption rights which would otherwise
apply to the allotment of D Shares authorised to be allotted under Resolution 3 above are
hereby disapplied. Such disapplication shall expire on the fifth anniversary of the date of
this resotution. Any previous approval under Article 8, to the extent that it related to the C
Shares cancelled under Resolution 1 above, is hereby revoked;

THAT the Articles be amended as follows:-

(a) The following definition to be added to Article 2(1) {Interpretation): ""D"
Shares means D) ordinary shares of I penny each in the capital of the Company
and D" Sharcholder means a holder of any of them;";

{b) The following definition to be added to Article 2(1) (Interpretation): ""Listing"
means the admission of all or any of the ordinary share capital of the Company
to the Official List of the UK Listing Authority and to trading on the main
market of the London Stock Exchange or the grant of permission for the same to
be traded on the Alternative Investment Market of the London Stock Exchange
or the admission of the samc to, or the grant of permission by any like authority
for the same to be traded on, any other equivalent or similar share market;",;

(c} Article 3 be amended so as to read: "The authorised share capital of the
Company at the date of adoption of these anicles is £20,000, divided into
600,000 A Shares, 600,000 B Shares, 330,000 C Shares and 470,000 I Shares,
all of 1 penny each."”; \

(dj The following wording to be inserted at the end of Article 15: "The D Shares
shall rank par passu with the C Shares in all respects other than: (i) the D Shares
shall entitle their holders to receive notice of, attend and vote at general
meetings of the Company or meetings of the holders of the same class of shares
save that such voting rights shall only become exercisable following a Listing,
and (ii) the D> Sharcs shall possess all the consent, first refusal and other rights
awarded to A Shares and B Shares under any provision of these articles from
time to time (including but not limited to first refusal, consent and other rights
arising under articles 8, 10, 12, 13, 14, 21, 22(2), 31, 34, 35, 38, 41, 45, 46, 49,
55, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as such articles
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are in force), save that such consent, first refusal and other rights shall only
become exercisable following a Listing, and for these purposes the D Shares
shall be deemed to be a single class of shares together with, as appropriate, all A

Shares and all B Shares.”; and

THAT the version of the Articles amended in this way, a copy of which is attached to this
_ resolution and initialled for the purposes of identification, be adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5. THAT, in accordance with Article 13(1) of the Articles, any variation of the rights
attaching to A Shares, B Shares or C Shares in issue as a consequcnce of the creation of D

Shares, is hereby approved.

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the helders of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that exccution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue. '

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on

r

For and on bghalf off Barclays Bank P{.C

Date: g/ 3/06

Hugh Willis

Date:

1073083453 _3
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For and on behaif of Shinsei Bank, Limited

Date:

Mark Poole

Date:




THE COMPANIES ACT 1985 (THE "ACT")
WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED
(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381A of the Companies Act 1985 as entitled to attend and vote at any general
meeting of the Company (the "Members"), hereby agree, pursuant to Article 68 of the articles of
association of the Company (the "Articles"), that the following written resolutions be passed:

RESOLUTIONS

1. THAT 470,000 of the unissued C ordinary shares in the Company of one penny each ("C
Shares") authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121{2Xe) of the Companies Act 1985 (the "Act™) and Article
10(d) of the Articles and the total authorised share capital reduced by £4,700 to £15,300
and THAT the share capital be immediately increased by £4,700 to £20,000 in accordance
with section 121(2)(a) of the Act and Article 10(a) of the Articles, comprising 470,000 D
ordinary shares in the Company of one penny cach ("D Shares");

2. THAT, pursuant to Article 8 of the Articles, the directors be authorised to allot D Shares
up to 2 maximum nominal amount of £4,700 provided that this authority shall expire on the
fifth anniversary of the date of this resolution. Any previous authority under section 80 of
the Compunies Act 1985, to the extent that it related to the C Shares cancelled under
Resolution 1 above, is hereby revoked;

3. THAT, pursuant to Articlc 8 of the Articles, the pre-emption rights which would otherwise
apply to the allotment of D Shares authorised to be allotted under Resolution 3 above are
hereby disapplied. Such disapplication shall expire on the fifth anniversary of the date of
this resolution. Any previous approval under Article 8, to the extent that it related to the C
Shares cancelled under Resolution 1 above, is hercby revoked,;

4. THAT the Articles be amended as follows:-

{a} The following definition to be added to Article 2(1) (Interpretation): ""D"
Shares means D ordinary shares of | penny each in the capital of the Company
and "D" Shareholder means a holder of any of them;";

I0)] The following definition to be added to Article 2(1) (Interpretation): "" Listing"
means the admission of all or any of the ordinary share capital of the Company
to the Official List of the UK Listing Authority and to trading on the main
market of the London Stock Exchange or the grant of permission for the same to
be traded on the Alternative Investment Market of the London Stock Exchange
or the admission of the same to, or the grant of permission by any like authority
for the same to be traded on, any other equivalent or similar share market;";

fc} Article 3 be amended so as to read: "The authorised share capital of the
Company at the date of adoption of these articles is £20,000, divided into
600,000 A Shares, 600,000 B Shares, 330,000 C Shares and 470,000 D Shares,
all of 1 penny cach.";

(d) The following wording to be inserted at the end of Article 15: "The D Shares
shall rank pari passu with the C Shares in all respects other than: (i) the D Shares
shall entitle their holders to reccive notice of, attend and vole at general
meetings of the Company or meetings of the holders of the same class of shares
save that such voting rights shall only become exercisable following a Listing,
and (i) the DD Sharcs shall posscss all the consent, first refusal and other rights
awarded to A Shares and B Shares under any provision of these articles from
time to time (including but not limited to first refusal, consent and other rnights
arising under articles 8, 10, 12, 13, 14, 21, 22(2), 31, 34, 35, 38, 41, 45, 46, 49,
55, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as such articles
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are in force), save that such consent, first refusal and other rights shall only
become cxercisable following a Listing, and for these purposes the D Shares
shall be deemed to be a single class of shares together with, as appropriate, all A
Shares and all B Shares."; and

THAT the version of the Articles amended in this way, a copy of which is attached to this
resolution and initialled for the purposes of identification, be adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5. THAT, in accordance with Article 13(1} of the Anrtcles, any vaniation of the rights
attaching to A Shares, B Shares or C Shares in issue as a consequence of the creation of D
Shares, is hereby approved.

‘The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holders of more than 50 per
cent, of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolufions constitutes simultancous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, these writien resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on
behalf of one or more of the Members.

For and on behalf of Barclays Bank PLC For and on behalf of Shinsei Bank, Limited
Date: Date: ) (AiMWAY }7; 200 é

Mawr|¢ failiTello

Hugh Willis Murk Poole
Date: Date:
1073083453 3 2
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THE COMPANIES ACT 1985 (THE "ACT")

WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED

{THE "COMPANY?")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381 A of the Companies Act 1985 as entitled fo attend and vote at any general
meeting of the Company (the "Members"), hereby agree, pursuant 10 Article 68 of the articles of
association of the Company (the " Articles"), that the following written resolutions be passed:

RESOLUTIONS

1.

THAT 470,000 of the unissued C ordinary shares in the Company of one penny each ("C
Shares™) authoriscd pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(c) of the Companics Act 1985 (the "Act") and Anicle
10(d) of the Articles and the total authorised share capital reduced by £4,700 10 £15,300
and THAT the share capital be immediately increased by £4,700 to £20,000 in accordance
with section 121(2)(a) of the Act and Article 10{a) of the Articles, comprising 470,000 D
ordinary shares in the Company of one penny cach ("D Shares™);

2. THAT, pursuant to Article 8 of the Articles, the directors be authorised to allot D Shares
up to a maximum nominal amount of £4,700 provided that this authority shall expire on the
fifth anniversary of the date of this resolution. Any previous authority under section 80 of
the Companies Act 1985, to the extent that it related to the C Shares cancelled under
Resolution 1 above, is hereby revoked;

3. THAT, pursuant to Article § of the Articles, the pre-emption rights which would otherwise
apply to the allotment of D Shares authorised to be allotted under Resolution 3 above are
hereby disapplied. Such disapplication shal! expire on the fifth anniversary of the date of
this resolution. Any previous approval under Article 8, to the extent that it related to the C
Shares cancelled under Resolution | above, is hereby revoked;

4, THAT the Articles be amended as follows:-

(a) The following definition to be added to Article 2(1) (Interpretation): ""D"
Shares means D ordinary shares of 1 penny each in the capital of the Company
and "D" Sharcholder means a holder of any of them;";

tb) The following definition to be added to Article 2(1) {Interpretation}: """ Listing"
means the admission of all or any of the ordinary share capital of the Company
to the Official List of the UK Listing Authority and to trading on the main
market of the London Stock Exchange or the grant of permission for the same to
be traded on the Alternative Investment Market of the London Stock Exchange
or the admission of the same to, or the grant of permission by any like authority
for the same to be traded on, any other equivalent or similar share market;";

{c) Article 3 be amended so as to read: "The authorised share capital of the
Company at the date of adoption of these articles is £20,000, divided into
600,000 A Shares, 600,000 B Shares, 330,000 C Shares and 470,000 D Shares,
all of 1 penny each.”;

{d The following wording to be inserted at the end of Article 15: "The D Shares
shall rank pari passu with the C Shares in all respects other than: (i) the D Shares
shall entitle their holders to receive notice of, attend and vote at general
meetings of the Company or meetings of the holders of the same class of shares
save that such voting rights shall only become exercisable following a Listing,
and (ii) the D Shares shall possess all the consent, first refusal and other rights
awarded to A Shares and B Shares under any provision of these articles from
time to time (including but not limited to first refusal, consent and other rights
arising under articles 8, 10, 12, 13, 14, 21, 22(2), 31, 34, 35, 38, 41, 45, 46, 49,
35, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as such articles
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are in force), save that such consent, first refusal and other rights shall only
become exercisable following a Listing, and for these purposes the D Shares
shall be deemed to be a single class of shares together with, as appropriate, all A

Shares and all B Shares."; and

THAT the version of the Articles amended in this way, a copy of which is attached to this
resolution and initialled for the purposes of identification, be adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5. THAT, in accordance with Article 13(1) of the Articles, any variation of the rights
attaching to A Shares, B Shares or C Shares in issue as a consequence of the creation of D

Shares, is hereby approved.

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holders of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on

behalf of one or more of the Members.

For and on behalf of Barclays Bank PLC

Date:

Hugh Willis

Date: 3//5/06

1030834533

For and on behalf of Shinsei Bank, Limited

Date:

Mark Poole

Date:




are in force), save that such consent, first refusal and other rights shall only
become exercisable following a Listing, and for these purposes the D Shares
shall be deemed to be a single ¢lags of shares together with, as appropriate, all A
Shares and all B Shares."; and i

THAT the version of the Asticles amended in this way, a copy of which iz artached to this [
resolution and initialled for the purposes of identification, be adopted as the new articles of
essociation of the Company in substitution for the existlng Articles; and

5. THAT, in accordance with Article 13(1) of the Aricles, any wvariation of the rights
sttaching to A Shares, B Shares or C Shares in Issue as & consequence of the creation of D
Shares, is hereby approved,

The undersigned aote that the above resolutions disapplying pre-eraption rights, amending the
Articles and any varietion of share rights require the approval of the holders of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the halders of more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form each stating the tenms of the resolutions accurately and signed by or on
behalf of one or more of the Members.

................... JrusesnestanisatansasrrRranay RN N N R R NN

For and on behalf of Barclays Bank PLC For and on behalf of Shinsel Pank, Limited
Date: Date;
Hugh Willis Matk Poole

Dare: Date: 3/ 3/ (07,4
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.AE COMPANIES ACT 1985 (THE "ACT") comPNES st
WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED
(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381 A of the Companies Act 1985 as entitled to aftend and vote at any general
meeting of the Company (the "Members"), hereby agree, pursuant to Article 68 of the articles of
association of the Company (the "Articles™), that the following written resclutions be passed:

RESOLUTIONS

1. THAT 470,000 of the unissued C ordinary shares in the Company of one penny cach ("C
Shares”) authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(¢) of the Companies Act 1985 (the "Act") and Article -
10(d) of the Articles and the total authorised share capital reduced by £4,700 10 £15,300
and THAT the share capital be immediately increased by £4,700 to £20,000 in accordance
with section 121{2)a) of the Act and Article 10(a) of the Articles, comprising 470,000 D
ordinary shares in the Company of one penny each ("'D Shares");

2. THAT, pursuant to Article 8 of the Artlcles the d|rectors be authomed to allot D Shares

up 10 a maximum nomina! MY . : hall expire on the
fifth anniversary of the datd of this thlﬂlmmnty under section 80 of
the Companies Act 1985, REHIRELIAIDM rahoraepberanikifes fcancelled under

hereby disapplied. ucwmm‘ﬁ niversary of the date of

this resolution. Any{pe =t C8, YO e extent that it related to the C
Shares cancelled under Resolution 1 above, is hereby revoked,

4. THAT the Articles be amended as follows:-

(@) The following definition to be added to Article 2(1) (Interpretation): ""D"
Shares means D) ordinary shares of 1 penny each in the capital of the Company
and "'I}"* Shareholder means a holder of any of them;",;

th) i 'non 1o be added to Amcle 2(1) (lnterpretatxon) ""Listing"

15510n by any like authorlty
3 ar share market;";

fc) Article 3 be amended so as to read: ed Ehare capital of the
Company at the date of adoption of these arttsleg~4k £20,000, divided into
600,000 A Shares, 600,000 B Shares, 330,000 C Sharés/and 470,000 D Shares,
all of | penny each.";

{d) The following wording 1o be inserted at the end of Article 15: "The D Shares
shall rank pari passu with the C Shares in all respects other than: (i) the D Shares
shall entitle their holders to receive notice of, attend and vote at general
meetings of the Company or meetings of the holders of the same class of shares
save that such voting rights shall only become exercisable following a Listing,

~and (ii) the D Shares shall possess all the consent, first refusal and other rights
awarded to A Shares and B Shares under any provision of these articles from
time to time {including but not limited to first refusal, consent and other rights
arising under articles 8, 10, 12, 13, 14, 21, 22(2), 31, 34,-35; 38, 41, 485, 46, 49,
55, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as such articles
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are in force), save that such consent, first refusal and other rights shall only
become exercisable following a Listing, and for these purposes the D Shares
shall be deemed to be a single class of shares together with, as appropriate, all A
Shares and all B Shares."; and

THAT the version of the Articles amended in this way, a copy of which is attached to this
~ resolution and initialled for the purposes of identification, be adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5. THAT, in accordance with Article 13(1) of the Articles, any variation of the rights
attaching 10 A Shares, B Shares or C Shares in issue as a consequence of the creation of D
Shares, is hereby approved.

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holders of more than 50 per
cenl. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue. '

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form each stating the terms of the resolutions aceurately and signed by or on
behalf of/6he or more of the Members.

For and on behailf off Barclays Bank FLC For and on behalf of Shinsei Bank, Limited
Date Date:
Hugh Willis Mark Poole
Date: Date:
10/3083453_3




THE COMPANIES ACT 1985 (THE "ACT")

WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED

(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381 A of the Companies Act 1985 as entitled to attend and vote at any general
meeting of the Company (the "Members"), hereby agree, pursuant to Article 68 of the articles of
association of the Company (the " Articles'"), that the following written resolutions be passed:

RESOLUTIONS

L.

THAT 470,000 of the unissued C ordinary shares in the Company of one penny each (""C
Shares™)} authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(e) of the Companies Act 1985 (the "Act") and Article
10(d) of the Articles and the total authorised share capital reduced by £4,700 to £15,300
and THAT the share capital be immediately increased by £4,700 to £20,000 in accordance
with section 121{2)(a) of the Act and Article 10(a) of the Articles, comprising 470,000 D
ordinary shares in the Company of one penny each ("D Shares™);

2. THAT, pursuant to Article 8 of the Articles, the directors be authorised to allot D Shares
up to @ maximurn nominal amount of £4,700 provided that this authority shall expire on the
fifth anniversary of the date of this resolution. Any previous authority under section 80 of
the Companies Act 1985, to the extent that it related to the C Shares cancelled under
Resolution 1 above, is hereby revoked,

3. THAT, pursuant to Article 8 of the Articles, the pre-emption rights which would otherwise
apply to the allotment of D Shares authorised to be allotted under Resolution 3 above arc
hereby disapplied. Such disapplication shall expire on the fifth anniversary of the date of
this resolution. Any previous approval under Article 8, to the extent that it related to the C
Shares cancelled under Resolution 1 above, is hereby revoked;

4, THAT the Articles be amended as follows:-

{a) The following definition to be added to Article 2(1) (Interpretation): ""D"
Shares means D ordinary shares of 1 penny each in the capital of the Company
and "D" Shareholder means a holder of any of them;";

(b) The following definition to be added to Article 2(1) (Interpretation): "*'Listing"
means the admission of all or any of the ordinary share capital of the Company
to the Official List of the UK Listing Authority and to trading on the main
market of the London Stock Exchange or the grant of permission for the same te
be traded on the Alternative Investment Market of the Londen Stock Exchange
or the admission of the same to, or the grant of permission by any like authority
for the same to be traded on, any other equivalent or similar share market;";

(c} Article 3 be amended so as to read: "The authorised share capital of the
Company at the date of adoption of these articles is £20,000, divided into
600,000 A Shares, 600,000 B Shares, 330,000 C Shares and 470,000 D Shares,
all of 1 penny each.”;

(d) The following wording to be inserted at the end of Article 15: "The [ Shares
shall rank pari passu with the C Shares in all respects other than: (i) the D Shares
shall entitle their holders to receive notice of, attend and vote at generai
mectings of the Company or meetings of the holders of the same class of shares
save that such voting rights shall only become exercisable following a Listing,
and (ii} the D Shares shall possess all the consent, first refusal and other rights
awarded to A Shares and B Shares under any provision of these articles from
time to time (including but rot limited to first refusal, consent and other rights
arising under articles 8, 10, 12, 13, 14, 21, 22(2), 31, 34, 35, 38, 41, 45, 46, 49,
55, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as such articles
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are in force), save that such consent, first refusal and other nights shall only
become exercisable following a Listing, and for these purposes the D Shares
shali be deemed to be a single class of shares together with, as appropriate, all A
Shares and all B Shares.”; and

THAT the version of the Articles amended in this way, a copy of which is attached to this
resolution and initialled for the purposes of identification, be adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5. THAT, in accordance with Article 13(1) of the Articles, any variation of the rights
attaching to A Shares, B Shares or C Shares in issue as a consequence of the creation of D
Shares, is herchy approved.

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holdets of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that exccution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issuc.

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form cach stating the terms of the resolutions accurately and signed by or on
behalf of one or more of the Members.

For and on behalf of Barclays Bank PLC For and on behalf of Shinsei Bank, Limited
Date: Date: 70\ MAIAY }qi Laad é

)V]w-”( fh i Tello

Hugh Willis Mark Poole
Date: Date:
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are in force), save that such consent, first refusal and other rights shall only
become exercisable following a Listing, and for these purposes the D Shares
shall be deemed to be a single class of shares together with, as appropriate, all A
Shares and all B Shares."; and

THAT the version of the Articles amended in this way, a copy of which is attached to this
resolution and initialled for the purposes of identification, be adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5. THAT, in accordance with Article 13(1) of the Articles, any variation of the rights
attaching to A Shares, B Shares or C Shares in issue as a consequence of the creation of D
Shares, is hereby approved. ‘

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights require the approval of the holders of more than 54 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue.

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on
behalf of one or more of the Members,

For and on behalf of Barclays Bank PLC For and on behalf of Shinsei Bank, Limited

Date: Date:

Hugh Willis Mark Poole

Date: 5’/ 5/ (973 Date:
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THE COMPANIES ACT 1985 (THE "ACT")

WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED

(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381 A of the Companies Act 1985 as entitled to attend and vote at any general
meeting of the Company (the "Members™), hereby agree, pursuant to Article 68 of the articles of
association of the Company (the "Articles'), that the following written resolutions be passed:

RESOLUTIONS

1.

THAT 470,000 of the unissued C ordinary shares in the Company of one penny each ("C
Shares')} authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2)(e) of the Companies Act 1985 (the "Act") and Article
10(d) of the Anticles and the total authorised share capital reduccd by £4,700 to £15,300
and THAT the share capital be immediately increased by £4,700 10 £20,000 in accordance
with section [21(2)(a) of the Act and Article 10(a) of the Articles, comprising 470,000 D
ordinary shares in the Company of one penny cach ("D Shares™);

2. THAT, pursuant to Article 8 of the Articles, the directors be authorised to allot D Shares
up to a maximum nominal amount of £4,700 provided that this authority shall expire on the
fifth anniversary of the date of this resolution. Any previous authority under section 80 of
the Companies Act 1985, to the extent that it related to the C Shares cancelled under
Resolution | above, is hercby revoked;

3. THAT, pursuant to Article 8 of the Articles, the pre-emption rights which would otherwise
apply to the allotment of D Shares authorised to be allotted under Resolution 3 above are
hereby disapplied. Such disapplication shall expire on the fifth anniversary of the date of
this resolution. Any previous approval under Article 8, to the extent that it related to the C
Shares cancelled under Resolution 1 above, is hereby revoked,

4, THAT the Articles be amended as follows:-

(@) The following definition to be added to Article 2(1) (Interpretation). ""'D"
Shares means D ordinary shares of | penny each in the capital of the Company
and "D" Shareholder means a holder of any of them;";

(%) The following definition to be added to Article 2¢1) (Interpretation): ""Listing"
means the admission of all or any of the ordinary share capital of the Company
to the Official List of the UK Listing Authority and to trading on the main
market of the London Stock Exchange or the grant of permission for the same to
be traded on the Alternative [nvestment Market of the London Stock Exchange
or the admission of the same to, or the grant of permission by any like authority
for the same to be traded on, any other cquivalent or similar share market;";

(c) Article 3 be amended so as to read: "The authorised share capital of the
Company at the date of adoption of these articles is £20,000, divided info
600,000 A Shares, 600,000 B Shares, 330,000 C Shares and 470,000 D Shares,
all of 1 penny each.";

(d) The following wording to be inserted at the end of Article 15: "The D Shares
shall rank pari passu with the C Shares in all respects other than: (i) the D Shares
shall entitle their holders to receive notice of, attend and vote at general
mectings of the Company or meetings of the holders of the same class of shares
save-that such voting rights shall only become exercisable following a Listing,
and (ii) the D Shares shall possess all the consent, first refusal and other rights
awarded to A Shares and B Shares under any provision of these articles from
time to time (including but not limited to first refusal, consent and other rights
arising under articles 8, 10, 12, 13, 14, 21, 22(2), 31, 34, 35, 38, 41, 45, 46, 49,
55, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as such articles
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are in force), save that such consent, first refusal and other rights shall only
become exercisable following a Listing, and for these purposes the D Shares
shall be deemed to be a single class of shares together with, as appropriate, all A
Shares and all B Shares."”; and

THAT the version of the Articles amended in this way, a copy of which is attached to this
~ resolution and initialled for the purposes of identification, be adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5. THAT, in accordance with Article 13(1) of the Articles, any variation of the rights
attaching to A Shares, B Shares or C Shares in issue as a consequence of the creation of D
Shares, is hereby approved.

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any variation of share rights requirc the approval of the holders of more than 50 per
cent, of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 70 per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resolutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issuc. :

In accordance with Article 68 of the Articles, these written resolutions may be executed in several
documents in like form each stating the terms of the resolutions accurately and signed by or on
behalf ofGhe or more of the Members.

......... T DL TR L L

For and on bghalf of Barclays Bank PLC For and on behalf of Shinsei Bank, Limited
Date Date:
Hugh Willis Mark Poole
Date: Date:
10/3083453_3 2
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_AE COMPANIES ACT 1985 (THE "ACT") commns s
WRITTEN RESOLUTIONS OF BLUEBAY ASSET MANAGEMENT LIMITED
(THE "COMPANY")

We, the undersigned, being all the members of the Company who would be regarded for the
purpose of section 381A of the Companies Act 1985 as entitled to attend and vote at any general
meeting of the Company (the "Members"), hereby agrec, pursuant to Article 68 of the articles of
association of the Company (the "Articles"), that the following written resolutions be passed:

RESOLUTIONS

L. THAT 470,000 of the unissucd C ordinary shares in the Company of one penny cach ("C
Shares"} authorised pursuant to resolutions passed on 3 July 2001 be cancelled in
accordance with section 121(2Xe) of the Companies Act 1985 (the "Act") and Article -
10(d) of the Articles and the total authorised share capital reduced by £4,700 to £15,300
and THAT the share capital be immediately increased by £4,700 to £20,000 in accordance
with section 121{2)(a) of the Act and Article 10(a) of the Articles, comprising 470,000 D
ordinary shares in the Company of one penny each ("D Shares");

2. THAT, pursuant t0 Arlicle § of the Articles, the dlrectorq be aulhonsed to allot D Shares
up to a maximum nominal 1l expire on the
fifth anniversary of the dat§of this thmmmy unger section 80 of
the Companies Act 1985, Jo(REERDLLTROR ratebaroiberaniiaies [cancelled under -

Resolution 1 above, i herel TReTT; 3

3. THAT, pursuant to Article 8 bbbt O T which would otherwise

apply to the allot %
chﬁM&ﬂ‘é niversary of the date of

hereby disapplied.
this resolution. Anyp & 8,10 1HE exient that it related to the C

Shares cancelled under Resolution | abovc is hereby rcvokcd
4. THAT the Articles be amended as follows:-

(@ The following definition to be added to Article 2(1) (laterpretation): ""D"
Shares means D ordinary shares of | pcnny cach in the capital of the Company
and "D’ Sharcholder means a holder of any of them;";

h) The following de, 'non 10 be added to Article 2(1) (Interpretation): " Listing"'
means the admigfi Wl or any of the ordinary share capital of the Company
to the OfficiaRJ Listing Authority and to trading on the main
market of the ‘ rag or the grant of permission for the same to
be traded on the Ali®rgylh ket of the London Steck Exchange
for the same to be traded on, any 3 Pr. ar share market

{c) Article 3 be amended so as to read: "ed Share capital of the
Company at the date of adoption of these arthelgs~al £20,000, divided into
600,000 A Shares, 600,000 B Shares, 330,000 C Sharés/and 470,000 D Shares,
all of | penny each.";

(d) The following wording to be inserted at the end of Article 15 "The D Shares
shall rank pari passu with the C Shares in all respects other than: (i) the D Shares
shall entitle their holders to receive notice of, attend and vote at gencral
meetings of the Company or meetings of the holders of the same class of shares
save that such voting rights shall only become exercisable following a Listing,

~and (ii) the D Shares shall possess all the consent, first refusal and other rights
awarded 10 A Shares and B Shares under any provision of these articles from
time to time (including but not limited to first refusal, consent and other rights
arising under articles §, 10, 12, 13, 14, 21, 22(2), 31, 34,.35; 38, 41, 45, 46, 49,
55, 56, 65, 90, 91, 119, 120 and 127 of the articles, for so long as such articles
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are in force), save that such consent, fiyst refusal and other rights shall only
become exercisebie following a Listing, and for these purposes the D Shares
shall be deemed to be a single class of shares together with, as appropriate, all A
Shares and all B Shares.”; and

THAT the version of the Articles amended in this way, 2 copy of which is attached to this
resolution and initialled for the purposes of identification, bs adopted as the new articles of
association of the Company in substitution for the existing Articles; and

5, THAT, in accordance with Article 13(1} of the Articles, any variation of the righwm
sttaching to A Shares, B Shares or C Shares in issue ag a consequence of the creation of D
Shares, is hereby approved,

The undersigned note that the above resolutions disapplying pre-emption rights, amending the
Articles and any varigtion of ghare rights require tho approval of the holders of more than 50 per
cent. of the B ordinary shares in issue and Institutional Consent, being the prior written approval of
the holders of more than 7¢ per cent. of the A ordinary shares in issue. The undersigned hereby
agree that execution of these written resclutions constitutes simultaneous Institutional Consent and
approval of the holders of more than 50 per cent. of the B ordinary shares in issue,

In accordance with Article 68 of the Articles, thess written resolutons may be executed in several
documents in like form each stating the terms of the resolutions accurately snd signed by or on
behalf of one or more of the Members.

For and on behalf of Barclays Bank PLC For and on behalf of Shinsei Bank, Limited
Date: Date;
Hugh Willis Matk Poole

Dare: Date; 8/ 3/ (07,9
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the Prospectus Rules made by the Financial Services Authority under Part VI ot the Financial Services and Markets Act 2000,
BlueBay and the Directors and Proposed Directors of BlueBay, whose names appear on page 11 of this document, accept
responsibility for the information contained in this document. To the best of the knowledge and belief of the Directors, the
Proposed Directors and BlueBay {who have taken all reasonable care to ensure that such is the case), such informartion is in
accordance with the facts and does not omit anything likely to affect the import of such information.

Application has been made to the Financial Services Authority in its capacity as competent authority under the Financial
Services and Markets Act 2000 ({the “UK Listing Autherity”} and to the London Stock Exchange ple {the “London Stock
Exchange™) for all of the issued ordinary share capital of the Company described in this Prospectus to be admitted to the
Official List of the UK Listing Authority (the “Official List”) and to trading on the London Stock Exchange’s main marker for
listed securities. Admission to the Official List together with admission to trading on the London Stock Exchanges main
market for listed securities constitute admission to listing on a regulated market (“Admission”). Conditional dealings in the
Ordinary Shares (as unlisted securities) are expected to commence on the London Stock Exchange at 8.00 a.m. (London time)
on 17 November 2006. It is expected that Admission will become effective and that unconditional dealings in the Ordinary
Shares will commence at 8.00 a.m. (London time) on 22 November 2006. Dealings on the London Stock Exchange before
Admission will only be sertled if Admission takes place. All dealings before the commencement of unconditional dealings will
be of no effect if Admission does not take place and such dealings will be at the sole risk of the parties concerned.

See Part VI - “Risk Factors™ for a discussion of certain factors that should be considered in connection with an investment in
the Ordinary Shares.

This document does not constitute an offer of, or the solicitation of an offer to buy, Ordinary Shares to any person in any
jurisdiction to whom or in which such offer or solicitation is unlawful and, in particular, is nat for distribution or publication
in Australia, Canada or Japan. The offer and sale of Qrdinary Sharces has not been and will not be registered under the United
States Securitics Act of 1933, as amended {the “Securities Act”) or under the applicable securities laws of Australia, Canada or
Japan. Subject to certain exceptions, Ordinary Shares may not be offered or sold in Australia, Canada, Japan or the United
States or to, or for the account or benefit of, any national, resident or citizen of Australia, Canada, Japan or the United States.
Credit Suisse may arrange for the offer and sale of Ordinary Shares in the United States under the Offer only to persons
believed to be “qualified institutional buyers” (“QIBs”) in reliance on Rule 144A or another exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and under circumstances which will not require
the Company to register under the Investment Company Act. The Ordinary Shares offered and being sold outside the United
States are being offered and sold in reliance on Regulation 5 under the Securities Act.

BlueBay Asset Management plc

{incorporated in England and Wales under the Companies Act 1985 with registered number 03262598)

Offer of 63,000,000 Ordinary Shares of 0.1 pence each at an
Offer Price of 300 pence per Ordinary Share and admission
of up to 199,985,000 Ordinary Shares to the Official List
and to trading on the London Stock Exchange

Sole bookrunner and Sponsor

Credit Suisse

Senior Co-Lead Manager Co-Lead Manager
Citigroup Fox-Pitt, Kelton

In connection with the Offer, Credit Suisse as stabilising manager (the “Stabilising Manager”) may over-allot or effecr
transactions with a view to supporting the marker price of the Ordinary Shares at a level higher than that which might
otherwise prevail. Such transactions may commence on or after the publication of the Offer Price and will end no later than
30 days thereafter. However, there is no obligation on the Stabilising Manager to do this. Such transactions may be effected on
the London Stock Exchange, the over-the-counter market or otherwise. There is no assurance that such transactions will be
undertaken and, if commenced, they may be discontinued at any time. Save as required by law, the Stabilising Manager does
not intend to disclose the extent of any over-allotments and/or stabilisation transactions under the Offer.

In connection with the Offer, the Over-allotment Shareholder has granted the Stabilising Manager an option {the
“Qver-allotment Option”), exercisable for 30 days after publication of the Offer Price, to make available up to 7,000,000
additional Ordinary Shares at the Offer Price to cover over-allotments, if any, made in connection with the Offer and to cover
short positions resulting from stabilisation transactions.

Credit Suisse, Citigroup, Fox-Pitt, Kelton Limited and Spencer House Partners, which are authorised and regulated in the
United Kingdom by the Financial Services Authority, are advising the Company in relarion ro the Offer and no one else and
will not be responsible to anyone other than the Company for providing the protections afforded to their respective customers
nor for providing any advice in relation to the Offer, the contents of this Prospectus or any transaction or arrangement referred
to herein.




NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

Under the Offer, the Ordinary Shares are being offered and sold (a) in the United Kingdom and elsewhere
outside the United States in reliance on Regulation S, and (b) in the United States to “qualified institutional
buyers” in reliance on Rule 144A or another exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and under circumstances which will not require the Company
to register under the Investment Company Act. The Company has not been and will not be registered under
the Investment Company Act and investors will not be entitled to the protections afforded by the Investment
Company Act. For a description of these and certain further restrictions on offers, sales and transters of
Ordinary Shares and the distribution of this document, see section 8 of Part XII - “Details of the Offer” and
section 19 of Part XV - “Additional Information”.

The Ordinary Shares offered by this document have not been approved or disapproved by the United States
Securities and Exchange Commission {the “SEC”), any state securities commission in the United States or
any other regulatory authority in the United States, nor have any of the foregoing authorities passed on or
endorsed the merits of the offer or the accuracy or adequacy of the information contained in this document.
Any representation to the contrary is a criminal offence in the United States.

AVAILABLE INFORMATION FOR INVESTORS IN THE UNITED STATES

Neither BlueBay nor any of its subsidiaries is required to file periodic reports under Section 13 or
Section 15(d) of the Exchange Act. For so long as any Ordinary Shares are “restricted securities” within the
meaning of Rule144(a)(3) of the Securities Act, BlueBay will during any period in which it is neither subject
to Section 13 or 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule12g3-2(b) of the
Exchange Act provide, upon written request, to holders of Ordinary Shares, any owner of any beneficial
interest in Ordinary Shares or to any prospective purchaser designated by such a holder or owner, the
information required to be delivered pursuant to Rule 144A{d){4) under the Securities Act.

This document is being furnished by BlueBay in connection with an offering exempt from the registration
requirements of the Securities Act solely for the purpose of enabling a prospective investor to consider the
subscription for or acquisition of the Ordinary Shares described herein. The information conrained in this
document has been provided by BlueBay and other sources identified herein. This document is being
furnished on a confidential basis to persons in the United States. Any reproduction or distribution of this
document, in whole or in part, in the United States and any disclosure of its contents or use of any
information herein in the United States for any purpose, other than considering an investment by the
recipient in the Ordinary Shares offered hereby, is prohibited. Each potential investor in the Ordinary
Shares, by accepting delivery of this document, agrees to the foregoing.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER
ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION 1S AVAILABLE FOR A
SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY
WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL
TO, ANY PERSONS, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO
BE MADE TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

ENFORCEMENT OF JUDGMENTS

BlueBay is a public company incorporated under the laws of England and Wales. The majority of BlueBay’s
assets are located in the United Kingdom. One of the Directors is a citizen of the United States but is resident
in the United Kingdom and none of the other Directors are United States citizens or residents. As a result, it
may not be possible for investors to effect service of process within the United Srates upon BlueBay or such
persons or to enforce outside the United States judgments obtained against BlueBay or such persons in the



umted srates, including without imitatnion judgments based upon the civil liability provisions of the US
federal securities laws or the laws of any state or territory within the United States. In addition, awards of
punitive damages in actions brought in the United States or elsewhere may be unenforceable in the United
Kingdom. Iovestors may also have difficulties enforcing, in original actions brought in courts in
jurisdictions outside the United States, liabilities under US securities laws.

For further detail on Currency and Presentation of Financial Information, Forward Looking Statements and
Sources of Information in this document, please see Part II of this document.
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PART I
Summary

This Part should be read as an introduction to the Prospectus. Any decision as to whether to invest in the
Ovrdinary Shares should be based on consideration of this Prospectus as a whole. Where a claim relating to
the information contained in this Prospectus is brought before a court in the EEA, the claimant might,
under the national legislation of the relevant EEA state, be required to bear the costs of translating this
Prospectus before the legal proceedings are initiated. Civil liability attaches to the persons who are
responsible for this summary, including any translation of this summary, but only if the summary is
misleading, inaccurate or inconsistent when read together with the other parts of this Prospectus.

Information on BlueBay

BlueBay is one of the largest independent managers of fixed income credit funds and products in Europe,
with a total of US$8.0 billion of AuM as at 30 September 2006. BlueBay specialises in three major sub-asset
classes of credit — investment grade corporate debt, high yield/distressed corporate debt and emerging
markets debt. Within each sub-asset class, BlueBay offers three distinct product lines: long-only funds,
long/short funds and structured products. The Company also manages a number of segregated long-only
accounts on behalf of large institutional clients. BlueBay’s overall aim is to provide a broad range of credit
products that give to the modern institutional investor strong risk-adjusted performance over time.

BlueBay distributes its products directly, through wholesalers and via intermediaries. The Company’s
distribution capabilities are further enhanced by its structured products capabilities, which allow BlueBay
access to the investor bases of the major investment banking partners through which the Company launches
its structured products.

Since inception of its business in 2001, BlueBay set out to construct a highly scalable business platform. As a
result, it has invested significantly in developing a comprehensive infrastructure, particularly in the areas of
systems, processes and risk controls. The Directors believe that the Company has also assembled one of the
largest concentrations of fixed income credit expertise in Europe, with 50 investment professionals
currently supported by 26 distribution and 64 infrastructure staff.

From 30 June 2004 to 30 June 2006, BlueBay’s AuM grew from US$1.0 billion to US$7.0 billion, with
revenues and other operating net income growing from £13.6 million in the year ended 30 June 2004 to
£77.0 million in the year ended 30 June 2006 and pre-tax profits growing from £1.5 million in the year
ended 30 June 2004 to £31.1 million in the year ended 30 June 2006. This growth was primarily as a result
of a general increase in investor demand, partially attributable to BlueBay’s track record, and the successful
introduction of new products and new sub-asset classes.

Business Model

BlueBay’s business model is based upon three core competencies: risk-adjusted performance orientated asset
management, sophisticated product structuring expertise and growing distribution capabilities. These core
competencies are supported by a strong commitment to operational infrastructure, corporate controls and
human resources,

{i) Risk-adjusted performance oriented asset management: Across its chosen sub-asset classes, BlueBay
has designed its long/short fund products as relatively low volatility products, its long-only funds to be
very actively managed products and its structured products to provide a wide range of customised
investment solutions for BlueBay’s clients, such as capital-protected funds, portable alpha funds,
CDOs and hybrid funds combining long-only and long/short skills.

(ii) Sophisticated product structuring expertise: A combination of the structuring disciplines of fund
derivatives and standalone structured funds, through the capabilities of its in-house Structuring
Group, has allowed BlueBay to develop a business model that allows it access to a large number of
investors while managing a comparably small number of underlying funds, with significant benefits in
terms of operating margins and investment focus.

(iiiy Growing distribution capabilities: Since 2004, the Company has significantly developed its
distribution capabilities, with 19 sales and marketing professionals now servicing 200 clients from the
Company’s London, Tokyo and New York offices. This has already led to a notable expansion both in




(vi)

the range of channels through which the Company distributes products and in the geographic breadth
of the investor base.

Operational infrastructure: BlueBay believes that it has created a high quality operational
infrastructure. This has been a priority for BlueBay from its outset and is of particular importance for
BlueBay given the breadth of credit product that it manages, across a range of asset classes,
management styles and regulatory jurisdictions.

Corporate controls: BlueBay is committed to high standards of risk management at both the fund and
the corporate level and will continue to invest in maintaining such standards.

Human resources: BlueBay has established a distinctive, friendly working environment based around
a centralised management team and an equity-driven incentive culture. It is the intention of BlueBay’s
directors that these aspects of its current employment culture and arrangements are perpetuated post
offer.

Competitive Strengths

The Directors believe that BlueBay is well positioned to benefit as a result of the following competitive
strengths in its business model and operation in the European and global fixed income asset management
Sector:

(1)
(i)

{iii)

Opportunity for further growth in the European fixed income credit markets;

Asser class and sub-asset class specialisation, combined with risk-adjusted absolute return
performance orientation;

Breadth of its product offering, across a variety of differentiated mandate styles within the asset class
of credit. This enhances performance, strengthens BlueBay’s distribution capabilities and is expected
to improve the quality of BlueBay’s earnings consistency;

Scalability of its business model, through what the Directors believe will be significant continued
growth potential in credit markets and the operational and systems infrastructure that BlueBay has
built out over the past five years, which will enable it to support significant asset growth in existing
products with the addition of proportionately smaller levels of incremental resources; and

A business model incorporating a number of elements designed to mitigate the effects of the credit
cycle.

Strategy

BlueBay’s objective is to maximise growth in revenues, profits and earnings per share over time. The
Directors will seek to accomplish this by focusing on the following:

i)

(ii)

(iif)

(iv)

Growing AuM: BlueBay intends to grow its AuM through a combination of scaling existing products,
launching new ones and expanding the Company’s distribution reach both geographically and by sales
channel.

Delivering fund performance: BlueBay intends to maintain a strong focus on fund performance by
continuing to pay particular attention to the hiring and retention of high quality investment
professionals, the rigorous management of portfolio risk and prudent strategy capacity management.

Managing business risk: BlueBay intends to maintain a strong focus on risk management. The
Directors believe that robust risk management, along with good fund performance, is a key
determinant of the Company’s success over time.

Maximising fee levels: BlueBay intends to maximise fee levels on its products and believes that this will
be a factor of both performance and a focus on attractive mandate margins, particularly on its
long-only platform.

Controlling costs: BlueBay intends to continue its firm-wide focus on cost control, with the goal of
improving operating margins over time,

Enhancing earnings quality: BlueBay intends to continue to reduce its performance fee dependency
over time (as a function of the intended scaling of its long-only and structured product businesses), to
target low volatiliry, risk-adjusted returns within its long/short fund business and to maximise the
proportion of its funds sold in structured format.




Risk Factors

Risks Relating to the Business

Poor investment performance in funds managed by BlueBay’s investment managers would reduce the
management and performance fees received by BlueBay and could reduce AuM.

There cant be no assurance that the growth BlueBay has experienced will continue or thar its planned
expansion in the US and Asia will be successful. Implementation of BlueBay’s growth strategy may lead to
increased costs and lower profitability.

BlueBay is dependent on the continued services of its senior management team and key portfolio
management personnel for growth and success of the business. The loss of key personnel could have a
material adverse effect on BlueBay’s business, results of operations or financial condition.

Damage to BlueBay’s reputation, including as a result of employee misconduct or fraud or failure to manage
conflicts of interest, could have a material adverse effect on BlueBay’s business, results of operarions or
financial condition.

If BlueBay’s business operations or systems are damaged or disrupted, and disaster recovery plans are found
1o be inadequate, its business, results of operations or financial condition could be materially adversely
affected.

Interruption to or deterioration in the performance of services provided by third parties could have a
material adverse effect on BlueBay’s business, results ol operations or financial condition.

BlueBay generates a significant proportion of its revenue from a relatively small number of clients. The loss
of all or a substantial portion of the business provided by one or more key clients would have a material
impact on the operation of BlueBay’s business.

Loss of investment management contracts would deprive BlueBay’s business of a primary source of revenue,

Substantial periods of underperformance could lead to disproportionate levels of redemptions in the fund
derivative products managed by BlueBay.

Loss of access to specific distribution channels could impede BlueBay’s ability to sell its funds.
Fluctuations in interest rates may significantly affect the return derived from investments.
Flucruations in currency exchange rates could materially affect BlueBay’s business.

The funds are subject to counterparty risk with regard to the over-the-counter instruments which they may
hold.

The markets in which BlueBay operates are characterised by continued improvements in operational
infrastructure. Failure to keep pace with such changes could have a material adverse effect on BlueBay’s
business, results of operations or financial condition.

BlueBay is subject to inherent risks involved in investment in high vield debt, distressed debt and emerging
markets.

BlueBay’s insurance arrangements may not be adequate to protect BlueBay.

Risks Relating to the Industry
Fluctuations in credit markets could have a material adverse effect on BlueBay’s business, results of
operations or financial condition.

BlueBay operates in a regulated industry and may be subject to regulatory investigation or enforcement
actiont in the jurisdictions in which it operates.

BlueBay operates in a highly competitive industry. 1f BlueBay is unable to compete effectively with its
competitors, its business, financial condition or results of operations could be materially adversely affected.

Changes in taxation law, the interpretation of existing tax laws and amendments to existing tax rates could
adversely affect BlueBay’s business.

Risks Relating to the Offer

There has been no public market for the Ordinary Shares; the price of the Ordinary Shares may be volatile
and investors may not be able to sell their Ordinary Shares at or above the price they pay for them.




bluebay’s Lhirectors and employees will retain a signthicant interest in BlueBay and may be 1n a postition to
exert significant influence over the outcome of matters relating to BlueBay’s business.

The availability of Ordinary Shares for future sale could depress the share price.

The level of dividends payable to shareholders may fluctuate and BlueBay cannot guarantee that dividends
will be declared in the future.

US holders of the Ordinary Shares may not be able to exercise pre-emption rights.
BlueBay does not intend to create a public markert in the United States for resales of the Ordinary Shares.
The Ordinary Shares will be subject to significant transfer restrictions for investors in the US and certain

other jurisdictions.

Summary Financial Information

The following is a summary of the Group’s audited historical financial results under IFRS for the three years
ended 30 June 2004, 2005 and 2006, extracted without material adjustment from the audited financial
information set out in Part XVI:

Summary Consolidated Income Statement
Year ended Year ended Year ended

30 June 30 June 30 fune

2006 2005 2004

£000’s £000's £000's

Revenue and other net operating income 76,993 39,979 13,632

Operating profit 30,287 15,388 1,258

Profit/(loss) on ordinary activities before tax 31,062 15,995 1,497

Tax on profit/{loss) on ordinary acrivities (9,443) {4,879) 633

Profit/(loss) on ordinary activities after tax 21,619 11,116 2,130
Sclected Balance Sheet Items

30 June 30 June 30 June

2006 2005 2004

£000's £000’s £000%s

Non current assets 9,886 3,235 3,300

Current assets 56,591 28,206 13,122

Current liabilities 25,765 11,034 2,734

Net current assets 30,826 17,172 10,388

Shareholders’ funds 28,577 20,313 13,659

The Offer

The Offer, which is being underwritten by the Managers pursuant to the Underwriting Agreement,
comprises an offer of 63,000,000 Ordinary Shares by the Selling Shareholders, representing 33.09 per cent.
of the entire issued share capital of the Company.

Under the Offer, all Ordinary Shares will be sold at the Offer Price. Admission is expected to take place on
22 November 2006.

The Over-allotment Shareholder has granted the Stabilising Manager the Over-allotment Option,
exercisable for a period of up to 30 days after the date of publication of the Offer Price which will require
the Over-allotment Shareholder to make available up to an additional 7,000,000 Ordinary Shares at the
Offer Price to cover over-allotments (if any) made in connection with the Offer and to cover short positions
resulting from stabilisation transactions.

As part of the Offer, 2,714,333 Ordinary Shares (equivalent to 4.31 per cent. of the Ordinary Shares subject
to the Offer, assuming that the Over-allotment Option is not exercised) will be offered at the Offer Price,
subject to local securities laws, on a basis which is preferential only as to allocation (the “Priority Offer”) to
certain entities or individuals because of their close relationship with the Company. These comprise the
Non-Executive Directors, one of the employee benefit trusts established for the acquisition and holding of




Ordinary Shares for employee incentives purposes, certain key employees of the Company and their ramuly
members and certain key contacts of the Company.

As part of the Offer, Lehman Brothers will acquire 4.99 per cent. of the issued share capital in BlueBay,
conditional on Admission. Subject to certain exceptions and except with the consent of the Company and
Credit Suisse, Lehman Brothers has agreed that it will not dispose of the Ordinary Shares that it will acquire
as part of the Offer for one year from Admission. Lehman Brothers has further agreed, when acting as
principal rather than on client-related business, to a standstill on any acquisitions by any member of the
Lehman Brothers group which would result in the group holding over 4.99 per cent, of the Company’s
capital during the first year after Admission and over 9.99 per cent. thereafter.

Each of the Company and the Selling Shareholders has entered into lock-in arrangements with the
Managers.

On Admission, the ISIN (International Security Identification Number) for the Ordinary Shares will be
GBO0OB1G52761, the London Stock Exchange trading symbol will be “BBAY” and the SEDOL will be
B1GS5276.

Reasons for the Offer and Use of Proceeds

It has been part of BlueBay’s strategy since inception to seek a stock market listing at an appropriate stage in
its development. The Directors believe that Admission will enhance BlueBay’s profile with existing and
potential clients. In addition, the Directors believe that obtaining a stock market quortation for BlueBay will
strengthen its ability to attract and retain the best investment talent. The Offer will also provide an
opportunity for the Institutional Shareholders to realise a part or all of their investment in BlueBay.

No new Ordinary Shares will be issued under the Offer. BlueBay will not receive any proceeds from the
Offer. All proceeds, net of deductions, will be for the benefit of the Selling Shareholders.

Dividend Policy

The Directors intend to adopt a progressive dividend policy which takes into account the profitability of
BlueBay’s business and underlying growth, capital requirements, cash flow, and an appropriate level of
dividend cover and intend that the amount of any dividend declared will be between one quarter and one
half of net profits. The Directors may revisit this policy from time to time.

BlueBay paid a final dividend as a private company of £4,221,500 on 14 November 2006 and it is
anticipated that the Directors will consider, where appropriate, the recommendation of a further dividend
following determination and approval of BlueBay’s financial results for the financial year ending
30 June 2007. To the extent that it is appropriate for the Directors to recommend a dividend for the
financial year ending 30 June 2007, they will only do so in respect of that period of the financial year during
which BlueBay has been listed.




PART 11
Presentation of Information

Contents and Distribution of this Prospectus

Any reproduction or distribution of this Prospectus, in whole or in part, and any disclosure of its contents or
use of any information herein for any purpose other than considering an investment in the Ordinary Shares
offered hereby is prohibited, except to the extent such information is otherwise publicly available. Each
person receiving a copy of this Prospectus by accepting delivery of this Prospectus agrees to the foregoing.

The distribution of this Prospectus and the offer and sale of the Ordinary Shares in certain jurisdictions may
be restricted by law. No action has been taken by the Company, the Selling Shareholders or the Managers
that would permit a public offer of Ordinary Shares or possession or distribution of this Prospectus where
action for that purpose is required, other than in the UK. Persons into whose possession this Prospectus
comes should inform themselves about and observe any such restrictions. Any failure to comply with these
restrictions may constitute a violarion of the securities laws of any such jurisdiction. This Prospectus does
not constiture an offer of, or an invitation to purchase, any Ordinary Shares in any jurisdiction in which
such offers or invitation would be unlawful. Further information with regard to restrictions on offers and

sales of the Ordinary Shares and the distriburion of this document is set out in Part X1I - “Details of the
Offer”.

No person has been authorised to give any information or to make any representation other than those
contained in this Prospectus in connection with the Offer and, if given or made, such information or
representation must not be relied upon as having been authorised by or on behalf of the Company, the
Selling Sharcholders or the Managers. This Prospectus does not constitute an offer to sell or the solicitation
of any offer to buy any securities other than the securities to which it relates or an offer to sell or the
solicitation of an offer to buy such securities by any person in any circumstances in which such offer or
solicitation is unlawful. Without prejudice to any obligation of the Company to publish a supplementary
prospectus pursuant to section 87G of the Financial Services and Markets Act 2000 (“FSMA™) and
Prospectus Rule 3.4.1, neither the delivery of this Prospectus at any time nor any sale made under this
Prospectus shall, under any circumstances, create any implication that there has been no change in the
business or affairs of the Company or of the Company and its subsidiaries and affiliates taken as a whole
since the date hereof or that the information contained herein is correct as of any time subsequent to its date.

The information contained in this Prospectus has been provided by the Company. None of the Managers
makes any representation, express or implied, or accepts any responsibility, with respect to the accuracy or
completeness of any of the information in this Prospectus. This Prospectus is not intended to provide the
basis of any credit or other evaluation and should not be considered as a recommendation by any of the
Company, the Selling Shareholders or the Managers that any recipient of this Prospectus should purchase
the Ordinary Shares. Each potential purchaser of Ordinary Shares should determine for itself the relevance
of the information contained in this Prospectus and its purchase of Ordinary Shares should be based upon
such investigation as it deems necessary.

The contents of this Prospectus are not to be construed as legal, business or tax advice. Each prospective
investor should consult its own solicitor, financial adviser or tax adviser for legal, financial or tax advice.

Certain terms used in this document are defined and certain technical and other terms used in this document
are explained in Part XVI - “Definitions™ and Part V - “Glossary of Key Asset Management Terms”. All
times referred to in this document are, unless otherwise stated, references to London time.

Unless the context otherwise requires or it is expressly provided to the contrary, the information in this
document assumes (a) no exercise of the Over-allotment Option and (b} the re-organisation of the
Company’s share capital having been completed.

Where references are made to the total number of Ordinary Shares in issue at Admission, or to proportions
of the toral issued share capital of the Company at Admission, unless stated otherwise such figures will
correspond to a total number of issued Ordinary Shares at Admission on the basis that, at Admission, all
holders of EMI Options have exercised their options over Ordinary Shares and no holders of Unapproved
Options have exercised their options over Ordinary Shares (for more details on these incentive
arrangements, please see section $ of Part XV - “Additional Information” — of this Prospectus). However,
holders of EMI Options or Unapproved Options will not be obliged to exercise options at Admission and,




following the trigger of early exercise rights, will retain rights of exercise until the options lapse on the
business day prior to the tenth anniversary of the date of grant, or otherwise in accordance with the
applicable scheme rules. Therefore the actual total number of issued Ordinary Shares at, and following,
Admission could differ from the numbers expressed in this Prospectus.

Currency and Presentation of Financial Information

Unless otherwise indicated, all references in this document to £ or Pound Sterling are to the lawful currency
of the United Kingdom, all references in rhis document to US$ or US Dollars are to the lawful currency of
the United States of America and all references in this document to € or Euro are to the single currency of the
participating Member States in the Third Stage of the European Economic and Monetary Union of the
Treaty Establishing the EU. BlueBay prepares its financtal statements in Pounds Sterling.

Unless otherwise indicated, financial information in this document has been prepared in accordance with
International Financial Reporting Standards (IFRS) which differs in certain significant respects from UK
GAAP and US GAAP.

All financial information or AuM figures relating to BlueBay produced in this document as at a date
subsequent to 30 June 2006 have been reproduced without material adjustment from the unaudired
management accounts or management schedules of the Company for the relevant month or from monthly
fund reports published by BlueBay for investors.

The Financial Information included in Part XVI - “Financial Information on BlueBay” has been prepared in
accordance with [FRS as set out in note (a) to the financial information on page 128 of this Prospectus and
the related consent to its inclusion in the Prospectus appearing in Part XV - “Additional Information” has
been included as required by the Prospectus Rules and solely for that purpose.

Accounts of the Company are drawn up to 30 June each year. The periods analysed in this document are the
12 month periods ended 30 June 2004, 2005 and 2006.

Financial results included in this document are, unless otherwise stated, results from continuing operations.

Certain figures contained in this document, including financial information, have been subject to rounding
adjustments. Accordingly, in certain instances the sum of the numbers in a column or row in rables set out in
this document may not conform exactly to the sub-toral or total figures given in such tables.

Forward Looking Statements

This document includes “forward-looking statements” which include all statements other than statements
of historical facts, including, without limitation, those regarding the BlueBay Group’s financial position,
business strategy, plans and objectives of management for future operations (including development plans
and objectives relating to the BlueBay Group’s products and services), or any statements preceded by,
followed by or that include the words “targets™, “believes”, “expects”, “aims”, “intends”, “will”, “may”,
“anticipates”, “would”, “could” or similar expressions or the negative thereof. Such forward-looking
statements involve known and unknown risks, uncertainties and other important factors beyond the
BlueBay Group’s control that could cause the actual results, performance or achievements of the BlueBay
Group to be materially different from future results, performance or achievements expressed or implied by
such forward-looking statements. Such forward-locking statements are based on numerous assumptions
regarding the BlueBay Group’s present and future business strategies and the environment in which the
BlueBay Group will operate in the future. Among the important factors that could cause the BlueBay
Group’s actual results, performance or achievements to differ materially from those in forward-locking
statements are those in Part VI — “Risk Factors”, Part XI — “Operating and Financial Review”, and
elsewhere in this document. These forward-looking statements speak only as at the date of this document.
The Company expressly disclaims any obligation or undertaking to disseminate any updates or revisions to
any forward-looking statements contained herein to reflect any change in the BlueBay Group’s expectations
with regard thereto or any change in events, conditions or circumstances on which any such statements are
based unless required to do so by applicable law or the Prospectus Rules, Disclosure Rules or Listing Rules.

Sources of Information

*  References in this document that have been based on information sourced from JP Morgan are

sourced from JP Morgan Chase & Co.




L4 Reterences 1n this document that have been based on information sourced from Greenwich Assoclates
are sourced from Greenwich Associates, LLC.

Where third party information has been used in this document, the source of such information has been
identified. BlueBay confirms that information provided by third parties has been accurately reproduced. So
far as BlueBay is aware and has been able to ascertain from information published by such third parties, no
facts have been omitted which would render the reproduced information inaccurate or misleading.
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pPunabic dipna product

“Sharpe Ratio”

“SICAV!!
HVAR”

“white labelling”

4 nund product wnose return 1s composed of the sum of a ¢hosen
market beta and an absolute return not correlated with such beta;

the risk-adjusted measure which is calculated using standard
deviation and excess return to determine reward per unit of risk.
Standard deviation indicates the volatility of a portfolio’s total
return as a measure against its mean performance;

a type of open-ended collective investment scheme vehicle;

value at risk, a procedure for estimating the probability of portfolio
losses exceeding some specified proportion based on a statistical
analysis of historical market price trends, correlations and
volatility; and

the marketing of products through global distribution agreements
and platforms without reference by the distributor to the asset
Manager's name.

For an explanation of other defined terms herein, please see Part XVII.




PART VI
Risk Factors

Any investment in the Ordinary Shares is subject to a number of risks. Before making any investment
decision, prospective investors should carefully consider the factors and risks attaching to an investment in
the Ordinary Shares, together with all other information contained in this document including, in
particular, the risk factors described below. The information below does not purport to be exhaustive
because additional risks and uncertainties not presently known to the Group, or that the Group currently
deems immaterial, may also have an adverse effect on its business. Investors should consider carefully
whether an investment in the Ordinary Shares is suitable for them in light of the information in this
document and their personal circumstances.

Risks Relating to the Business

Poor investment performance in funds managed by BlueBay’s investment managers would reduce the
management and performance fees received by BlueBay and could reduce AuM.

BlueBay’s revenues are predominantly derived from {i) management fees in respect of the total funds under
management, and {ii) performance fees payable on the achievement of certain criteria. The management fee
is typically calculated as a percentage of the market value of the AuM, and the performance fee is structured
either as a percentage of the overall market-related gains in the fund over a cerrain specified time period or
in relation to out-performance of the fund against its specified benchmark, which is referred to as “alpha”.

Poor investment performance in one of the funds could cause investors to withdraw assets and therefore
reduce the management fees BlueBay earns. In particular, poor investment performance in one of the
segregated accounts could lead to a disproportionately high withdrawal of assets. [n addition, performance
fees are typically payable only if certain pre-arranged targets are met. Such targets include, in certain
circumstances, the requirement to make up any previous under performance before performance fees
become payable. Consequently, poor performance by a fund would reduce the performance fee income
BlueBay receives. A decline in the value of AuM would also be likely to affect BlueBay’s ability to market
new funds and products to investors, as such marketing may be based upon the value or performance of
assets under BlueBay’s management,

Poor investment performance by any of the funds could have a material adverse effect on BlueBay’s
business, results of operations or financial condition.

There can be no assurance that the growth BlueBay has experienced will continue or that its expansion in
the US and Asia will be successful. Further implementation of BlueBay’s growth strategy may lead to
increased costs and lower profitability if growth in revenues is not achieved.

BlueBay has achieved rapid growth in a relatively short period of time. AuM increased from US$1 billion as
of 30 June 2004 to US$3 billion as of 30 June 2005 and to US$7 billion as of 30 June 2006. Because
BlueBay’s income is derived to a significant extent from management fees calculated by reference to AuM,
BlueBay’s revenues are significantly linked to BlueBay’s AuM. There can be no assurance that BlueBay will
be able to continue to grow its business either as a result of geographic expansion, product expansion or
otherwise, or to maintain its performance, at historical levels or at currently anticipated levels. BlueBay’s
growth strategy may lead to increased costs which impact profitability. BlueBay’s expansion into the US and
Asia may not be successful. Expansion in the US will be more difficult due to a number of factors, including
the fact thac it is a well developed market with established competitors and a different regulatory regime.
Failure by BlueBay to continue to grow its revenues (whether or not as a result of a failure to increase AuM),
expand its business or control its cost base could have a material adverse effect on BlueBay’s business,
results of operatdions or financial condition.

BlueBav is dependent on the continued services of its senior management team and key portfolio
management personnel for growth and success of the business. The loss of key personnel could have a
material adverse effect on BlueBay’s business, results of operations or financial condition.

The Directors (other than the Non-Executive Directors) highlighted in Section 1 of Part IX - “Directors”
and senior management have contributed to the growth and success of the business. BlueBay is dependent
on the continued services of its senior management team, including the Chief Executive Officer, the Chief
Investment Officer and key portfolio management personnel for future success. The loss of any member of
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senior management may have a significant effect on BlueBay’s business, results of operations or financial
condition. BlueBay does not presently have key man insurance in place in relation to any of its Directors or
employees.

The market for experienced asset management professionals is extremely competitive and is increasingly
characterised by frequent movement of employees among firms. Due to the competitive market for asset
management professionals and the success achieved by some of BlueBay’s employees, the costs to attract and
retain key employees are significant and will likely increase over time. In particular, if BlueBay loses any of
its sentor fund managers, there is a risk that it may also experience outflows from AuM or fail to win new
business. As a result, the inability to attract or retain the necessary highly-skilled senior fund managers
could have a material adverse effect on BlueBay’s business, results of operations or financial condition.

Damage to BlueBay’s reputation, including as a result of employee misconduct, failure to manage inside
information, fraud or failure to manage conflicts of interest, could have a material adverse effect on
BlueBay’s business, results of operations or financial condition.

BlueBay’s reputation is one of its most important assets. Its relationships with institutional investors and
other significant market participants are very important to its business. Any deterioration in the opinion of
BlueBay held by one or more of these market participants could lead to a loss of business or a failure to win
new fund mandates. For example, BlueBay is exposed to the risk that litigation, regulatory action,
misconduct, operational failures, negative publicity or press speculation, whether or not valid, could harm
its reputation. Factors which could adversely affect BlueBay’s reputation include but are not limited to:

. Fraud, misconduct or improper practice by any of BlueBay’s employees, including non-adherence by a
portfolio manager to the investment guidelines applicable to each fund: such actions can be
particularly detrimental in the provision of financial services and could involve, for example,
fraudulent transactions entered into for a client’s account, diversion of funds, the intentional or
inadvertent release of confidential information or failure to follow internal procedures. Such actions
could expose BlueBay to financial losses resulting from the need to reimburse customers or other
business partners or as a result of fines or other regulatory sanctions, and may significantly damage
BlueBay’s reputation.

*  Failure to manage inside information: BlueBay frequently trades in loans in some of its funds, either on
a sub-participation or assignment basis. As part of negotiation in trading in such loans, BlueBay may
receive inside information in relation to certain debtors. If BlueBay does not sufficiently control the
use of this inside information or any other inside information it receives, BlueBay and/or its employees
could be subject to investigation and criminal or civil liability.

*  Failure to manage conflicts of interest: as BlueBay has expanded the scope of its business and client
base, it is increasingly exposed to potential conflicts of interest. If BlueBay fails, or appears to fail, to
deal appropriately with conflicts of interest, it could face significant damage 1o its reputation,
litigation or regulatory proceedings or penalties.

Damage to BlueBay's reputation as a result of these or other factors could have a material adverse effect on
its business, results of operations or financial condition.

If BlueBay’s business operations or systems are damaged or disrupted, and disaster recovery plans are
found to be inadequate, its business, results of operations or financial condition could be materially
adversely affected.

BlueBay’s business operations, information systems and processes are vulnerable to damage or interruption
from fires, floods, power loss, telecommunication failures, bomb threats, explosions or other forms of
terrorist activity and other natural and man-made disasters. These systems may also be subject to sabotage,
vandalism, theft and similar misconduct. In particutar, BlueBay’s computer systems, software and nerworks
may be vulnerable to unauthorised access, computer viruses or other malicious codes, and other events that
have a security impact. Third-party providers upon which BlueBay depends may also be subject to similar
vulnerabilities. If any of BlueBay’s financial, accounting or other dara processing systems do not operate
properly or are disabled or if there are other shortcomings or failures in BlueBay’s internal processes, people
or systems, BlueBay could suffer financial loss, disruption of or to its businesses, liability to clients,
regulatory problems or damage to its reputation.

If BlueBay's disaster recovery plans and business continuity plans in place are found to be inadequate,
consequent interruptions in BlueBay’s business or failure to keep current and accurate books and records
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could render BlueBay liable to disciplinary action by governmental and regulatory authorities, as well as to
claims by its clients. BlugBay may also be required to spend significant additional resources to modify its
protective measures or to investigate and remediate vulnerabilities or other exposures. Such liability or
additional costs could have a material adverse effect on BlueBay’s business, results of operations or financial
condition.

Interruption to or deterioration in the performance of services provided by third parties could have a
material adverse effect on BlueBay’s business, results of operations or financial condition.

BlueBay relies upon third party service providers for certain aspects of its business, such as the RiskMetrics
Group, Sungard and the providers of the Charles River Compliance Master and MessageHub systems. Any
interruption to or deterioration in the performance of services provided by these or other third parties could
impair the quality of BlueBay’s services and could have a material adverse effect on BlueBay’s business,
results of operations or financial condition.

BlueBay generates a significant proportion of its revenue from a small number of clients. The loss of all or
a substantial portion of the business provided by one or more key clients would have a material impact on
the operation of BlueBay’s business.

BlueBay generates a significant proportion of its revenue from its top clients. As at 30 September 2006, the
top 10 clients by AuM accounted for approximately 33.6 per cent. of total AuM. The loss of all or a
substantial portion of the business provided by one or more of these clients would have a material impact on
the income BlueBay derives from management and performance fees and consequently have a material
adverse effect on BlueBay’s business, results of operations or financial condition.

Loss of investment management contracts would deprive BlueBay’s business of a primary source of
revenue.

Institutional and individual clients can terminate their relationships with BlueBay, reduce the aggregate
amount of AuM, or shift their funds to other types of accounts with different fee rate structures for any
number of reasons, including, changes in prevailing interest rates, changes in investment preferences of
clients, changes in BlueBay’s reputation in the marketplace, changes in management or control of clients or
third party distributors with whom BlueBay has rclationships and loss of key investment management
personnel. If a material number of BlueBay’s investment management agreements were terminated for any
reason, a significant proportion of revenue would be lost, which would have a material adverse effect on
BlueBay’s business, results of operations or financial condition,

Loss of access to specific distribution channels could impede BlueBay’s ability to sell its funds.

BlueBay has a number of relationships with third parties which operate various platforms that BlueBay uses
as distribution channels to sell its funds. If any of these platforms ceased to be available to BlueBay for any
reason, this could impede BlueBay’s ability to sell its funds and limit its ability to grow AuM, which could
have a material adverse effect on BlueBay’s business, results of operations or financial condition. A change
of ownership of any of BlueBay’s distribution channels might also give rise to such an adverse effect.

Substantial periods of underperformance could lead to disproportionate redemptions from fund
derivative products.

Principal protected portfolios use contractual terms to determine the proportion of the portfolio invested in
the underlying fund managed by BlueBay. If these funds substantially underperform, this may lead the
principal protected portfolio to redeem shares in those funds.

Fluctuations in interest rates may significantly affect the return derived from investments.

Fluctuations in interest rates may significantly affect the return derived from investments within the funds
BlueBay manages, as well as the market values of, and the corresponding levels of capital gains or losses on,
such investments. Such fluctuations could materially adversely affect investor sentiment towards the fixed
income credit investment industry generally and the funds in particular and consequently could have a
material adverse effect on BlueBay’s business, results of operations or financial condition.

Fluctuations in currency exchange rates could materially affect BlueBay’s business.

BlueBay uses Pounds Sterling as its reporting currency. However, BlueBay’s revenues are largely
denominated in currencies other than Pounds Sterling, including US Dollars, Euros and Yen. Accordingly,




any appreciation of the exchange rate between Pounds Sterling and these currencies will reduce the impact
of revenues denominated in these currencies on BlueBay’s financial statements. In addition, while the
majority of BlueBay’s revenues are derived in currencies other than Pounds Sterling, the majority of the
expenses incurred by BlueBay are in Pounds Sterling. Accordingly, BlueBay’s results of operations would
suffer if a strengthening in Pounds Sterling increased costs relative to revenues expressed in other currencies.
Revenues are translated into Pounds Sterling at the applicable exchange rates for inclusion in BlueBay’s
consolidated financial statements. In addition, certain of BiueBay’s funds offer securities in different
currencies, including Pounds Sterling, US Dollars, Euros and Yen. As a result, BlueBay’s business is subject
to the effects of exchange rate fluctuations with respect to any currency conversions and BlueBay’s ability to
hedge these risks and the cost of such hedging or its decision not to hedge could impact the performance of
the funds.

BlueBay’s funds are subject to counterparty risk with regard to the over-the-counter instruments which
they may bold.

The funds have counterparty risk with regard to over-the-counter instruments which they may hold. In the
event of the insolvency of any counterparty or of any broker through which portfolio managers trade for the
account of the funds, such as prime brokerage and custodian agreements to which certain of BlueBay’s funds
are party, the funds may only rank as unsecured creditors in respect of sums due to them on the margin
accounts or otherwise and any losses will be borne by the funds. The funds may also enter into currency,
interest rate, total return or other swaps which may be surrogates for other instruments such as currency
forwards and interest rate options. The value of such instruments, which generally depends upon price
movements in the underlying assets as well as counterparty risk, influences the performance of the funds and
therefore a fall in the value of such instruments could have a material adverse effect on BlueBay’s business,
results of operations or financial condition. In particular BlueBay frequently trades in loans in some of its
funds, either on a sub-participation or assignment basis. Consequently BlueBay is subject to risk of default
of their obligations by the lending institutions which provide its funds with subparticipations in the loans
and by the ultimate debtor in relation to each loan, which could have a material adverse effect on BlueBay’s
business, results of operations or financial condition.

The markets in which BlueBay operates are characterised by continued improvements in operational
infrastructure. Failure to keep pace with such changes could have a material adverse effect on BlueBay’s
business, results of operations or financial condition.

The markets in which BlueBay operates are characterised by continued improvements in operational
infrastructure, including changes in use and client requirements and preferences, frequent product and
service introductions employing new technologies, and the emergence of new industry standards and
practices that could render BlueBay’s existing technology and systems obsolete.

There can be no assurance that BlueBay will be able to anticipate and respond to the demand for new
services, products and technologies in a timely and cost-effective manner, to adapt its infrastructure to
technological advancements and changing standards or to retain BlueBay’s clients. BlueBay’s failure to meet
any of these demands could have a material adverse effect on BlueBay’s business, results of operations or
financial condition.

BlueBay is subject to inberent risks involved in investment in high yield debt, distressed debt and emerging
markets.

The high yield debr, distressed debt and emerging markets in which BlueBay invests are directly affected by
many national and international factors that are beyond BlueBay’s control. Any one of the following
factors, among others, may cause a substantial decline in the price of and returns from high yield debr,
distressed debt and investments in emerging markets in which BlueBay holds positions: legislative,
regularory and taxation changes; economic and political conditions; corruption; concerns about terrorism
and war; the level and volatility of equity, property and commodity markets; the level and volatility of
interest rates and foreign currency exchange rates; concerns over inflation; the imposition of currency
controls; and changes in institutional and consumer confidence levels. In recent years, the high yield debt,
distressed debt and emerging markets have been materially adversely affected by certain of the factors
mentioned above. The impact of any such risks could have a material adverse effect on rthe funds BlueBay
manages and therefore on BlueBay’s business, results of operations or financial condition.
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commercial bank and thrift institutions, and other financial institutions. Many of these organisations offer
products and services that are similar to, or compete with, those offered by BlueBay, have substantially more
personnel and greater financial resources than BlueBay and, unlike BlueBay, have proprietary access to
distribution channels. BlueBay’s key areas for competition include historical investment performance, its
ability to source investment opportunities, its ability to attract and retain the best investment professionals,
quality of service, the level of fees generated or earned by its managers and its investment managers’ stated
investment strategy. BlueBay also competes for investment funds with banks, insurance companies and
investment companies. BlueBay’s ability to compete may be adversely affected if it underperforms in
comparison to relevant benchmarks or peer groups.

The competitive marker environment may result in increased pressure on revenue margins (e.g. by the
provision of management fee rebates). BlueBay’s profit margins and earnings are dependent in part on its
ability to maintain current fee levels for the products and services that BlueBay offers. Competition within
the asset management industry could lead to pressure on BlueBay to reduce the fees that i charges its clients
for products and services. A failure to compete effectively in this environment may result in the loss of
existing clients and business, and of opportunities to capture new business, each of which could have a
material adverse effect on BlueBay’s business, results of operations or financial condition.

Changes in taxation law, the interpretation of existing tax laws and amendments to existing tax rates
could adversely affect BlueBay’s business.

Changes in taxation legislation can affect investment behaviour, making investment generally, and specific
kinds of investment products in particular, either more or less appealing. BlueBay cannot predict the impact
of future changes made to tax legislation on its business nor can it predict the impact of future changes made
to tax law on the attractiveness of its investment offerings. Amendments to existing legislation (particularly
if there is a withdrawal of any tax relief, an increase in tax rates or an introduction of withholding taxes) or
the introduction of new rules may impact upon the decisions of either existing or porential clients, Changes
from time to time in the interpretation of existing tax laws, amendments to existing tax rates, or the
introduction of new tax legislation could have a material adverse effect on BlueBay’s business, results of
operations or financial condition. BlueBay has received advice that no income tax and employer and
employee National Insurance contribution charges should arise to it or its employees, in relation to shares in
the Company currently beneficially owned by employees, as a direct consequence of the arrangements
leading to Admission and/or Admission itself. However, the relevant legislation is relatively new and
untested in its application in certain cases and there is a risk that HMRC could assert that charges do arise in
circumstances where arrangements of this sort are made. If such assertions are made and upheld, material
income tax and employee Narional Insurance contributions (collected by BlueBay at source through the
PAYE and National Insurance systems, which would need to be recovered from relevant employees) and
employer National Insurance contributions could arise.

Risks Relating to the Offer

There has been no public market for the Ordinary Shares prior to this Offer; the price of the Ordinary
Shares may be volatile and investors may not be able to sell their Ordinary Shares at or above the price
they pay for them.

Prior to the Offer, there has been no public market for BlueBay’s Ordinary Shares. After the Offer, an active
trading market for the Ordinary Shares may not develop or, if developed, may not be sustained. The Offer
Price has been determined by negotiation between BlueBay and the Selling Shareholders after consultation
with the Managers, and may not be indicative of the price at which the Ordinary Shares will trade following
the completion of the Offer. The market price of the Ordinary Shares could fluctuate substantially after the
Offer and investors may not be able to sell their Ordinary Shares above the Offer Price due to liquidity,
market conditions or Company performance-related reasons.

BlueBay's Directors and employees will retain a significant interest in BlueBay and may be in a position to
exert significant influence over the outcome of matters relating to BlueBay’s business.

Following Admission, the current Directors and employees of BlueBay and their related interests will
collectively own approximately 58.22 per cent. in aggregate of the share capital of BlueBay (assuming no
Ordinary Shares are disposed of pursuant to the Over-allotment Arrangements). Accordingly, these
shareholders may be in a position to exert significant influence over the outcome of matters relating to
BlueBay, including appointments to the Board of Directors and the approval of significant
change-of-control transactions. The interests of these shareholders may be different from the interests of
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BlueBay’s insurance arrangements may not be adequate fo protect BiueBay.

BlueBay’s businesses entail the risk of liability related to litigation from clients or third party vendors and
actions taken by regulatory agencies. There can be no assurance that a claim or claims will be covered by
insurance or, if covered, will not exceed the limits of available insurance coverage, or that any insurer will
remain solvent and will meet its obligations to provide BlueBay with coverage or that insurance coverage
will continue to be available with sufficient limits at a reasonable cost. Renewals of insurance policies may
expose BlueBay to additional costs through higher premiums or the assumption of higher deductibles or
co-insurance liability. The future costs of maintaining insurance cover or meeting liabilities not covered by
insurance could have a material adverse effect on BlueBay’s business, results of operations or financial
condition,

Risks Relating to the Indusiry

Fluctuations in credit markets could bave a material adverse effect on BlueBay’s business, results of
operations or financial condition.

BlueBay’s financial performance is dependent on general economic conditions both globally and in the
countries in which BlueBay does business. Specifically, the performance of BlueBay’s operations may be
significantly affected by fluctuations in global, European, US or Asian credit markets, primarily the fixed
income, emerging and high-yield/distressed debt markets.

Uncertain economic prospects, including inflation, declines in credir markets, failures of credit markets to
sustain levels of growth or short-term volatility in the fixed sub-investment grade or emerging debc
markets - for whatever reason - could result in a reduction in the value of, or increased defaults with respect
to, the assets BlueBay manages. As BlueBay’s revenue is derived in significant part from management fees
based on the value of its AuM, a decline in the value of those assets for whatever reason could have a
material adverse effect on BlueBay’s business, results of operations or financial condition.

BlueBay operates in a regulated industry and may be subject to regulatory investigation or enforcement
action or a change in regulation in the jurisdictions in which it operates.

BlueBay’s business is subject to regulation by various regulatory authorities that are charged with protecting
the interests of its customers. BlueBay’s activities are regulated primarily by the FSA in the UK and are also
subject to regulation in the various other jurisdictions in which it operates, including the SEC in the United
States, the Financial Services Agency in Japan and the Commission de Surveillance du Secteur Financier in
Luxembourg. These and other regulators in these jurisdictions have broad regulatory powers dealing with
all aspects of financial services including, among other things, the authority to make enquiries of companies
regarding compliance with applicable regulations, to grant — and in specific circumstances to vary or
cancel — permissions and to regulate marketing and sales practices, advertising and the maintenance of
adequate financial resources. BlueBay is also subject to applicable anti-money laundering regulations and
net capital requirements in the jurisdictions in which it operates.

In addition, the regulatory environment in which BlueBay operates frequently changes and has seen
significant increased regulation in recent years. In particular, the FSA in the UK is subjecting credit markets
pricing to increased scrutiny. BlueBay may be materially adversely affected as a result of new or revised
legislation or regulations or by changes in the interpretation or enforcement of existing laws and
regulations.

As a result of regulatory actions, increased litigation in the financial services industry or other reasons,
BlueBay could be subject to civil liability, criminal liability or sanctions (including revocation of Group
companies’ or employees’ licences), censures, fines, or temporary suspension or permanent bar from
conducting business. Regulatory proceedings could also result in adverse publicity or negative perceptions
regarding BlueBay and divert management’s attention from the day-to-day management of the business.
Any regularory investigations, proceedings, consequent liability or sanction could have a material adverse
effect on BlueBay’s business, results of operations or financial condition. Please see Part XIV —
“Regulation”.

BlueBay operates in a highly competitive industry. If BlueBay is unable to compete effectively with its
competitors, its business, financial condition or vesults of operations could be materially adversely
affected.

The credit investment management industry in which BlueBay is engaged is extremely competitive.
Competition includes numerous national, regional and local asset management firms and broker-dealers,
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BlueBay or BlueBay’s other shareholders. In addition, this control may have the effect of making certain
transactions more difficult without the support of the Directors and employees and may have the effect of
delaying or preventing an acquisition or other change in control of BlueBay.

The availability of Ordinary Shares for future sale could depress the share price.

In particular, following the Offer the Directors will have a beneficial interest in approximately 29.53 per
cent. of the Ordinary Shares depending on final sales by the Directors in the Offer. BlueBay’s Directors
together with other employees as a group will have a beneficial interest in approximately 58.22 per cent. of
the Ordinary Shares depending on final sales by the Directors in the Offer. In addition Shinsei will retain a
beneficial interest in approximately 8.93 per cent. of the Ordinary Shares depending on final sales by Shinsei
in the Offer. BlueBay cannot predict whether the substantial numbers of Ordinary Shares in addition to
those which will be available in the Offer will be sold in the open market following the expiry of the
“lock-up” arrangements described in Section 7 of Part X1I — “Details of the Offer”. In particular, there can be
no assurance that, after the expiration of these arrangements, the relevant shareholders will not reduce their
holdings of Ordinary Shares. A sale of a substantial number of Ordinary Shares, or the perception thar such
sales could occur, could have a material adverse affect on the marker price of the Ordinary Shares and could
also impede BlueBay's ability to raise capital through an issue of equity securities in the furture. BlueBay may
also issue further Qrdinary Shares, or create further options over Ordinary Sharcs, as part of its employee
remuneration policy, which could in aggregate create a substantial dilution in the value of Ordinary Shares
and the proportion of BlueBay’s share capital in which investors are interested.

The level of dividends payable to sharebolders may fluctuate and BlueBay cannot guarantee that
dividends will be declared in the future.

RlueBay’s results could fluctuate and its ability to pay dividends is dependent on, among other things, its
achieving sufficient profits. BlueBay might not pay dividends if the Directors believe this would cause
BlueBay to be less than adequately capitalised or that there are otherwise insufficient distributable reserves.
Future dividends will depend on, among other things, BlueBay’s future profits, financial position, regulatory
capital requirements, working capital requirements, general economic conditions and other factors that the
Directors deem significant from time to time,

US holders of the Ordinary Shares may not be able to exercise pre-emption rights.

In the event of an increase in BlueBay’s share capital, holders of the Ordinary Shares are generally entitled to
certain pre-emption rights, unless rthese rights are excluded by a resolution of the General Meeting of
Shareholders if so designated by the General Meeting of Shareholders or pursuant to BlueBay’s Articles of
Association.

In particular, US holders of the Ordinary Shares may not be able to exercise pre-emption rights unless a
registration statement under the Securities Act is declared effective with respect to the shares issuable for
exercise of such rights or an exemption from the registration requirements is available. No assurance can be
given that any registration statement would be filed or that any exemption from registration would be
available to enable the exercise of a US holder’s pre-emption rights.

BlueBay does not intend to create a public market in the United States for resales of the Ordinary Shares.

The Ordinary Shares constitute “restricted securities” as defined in Rule 144 under the Securities Act and,
accordingly, are not freely tradable in the United States. The Company does not intend to list the Ordinary
Shares on an established securities exchange, have them quoted on an automated inter-dealer quotation
system or otherwise create a public market in the United States for resales of the Ordinary Shares.
Prospective investors should refer to section 8 of Part XII — “Details of the Offer” - and section 12 of
Part XV — “Additional Information™ - of this document.

The Ordinary Shares will be subject to significant transfer restrictions for investors in the US and certain
other jurisdictions.

US Persons purchasing Ordinary Shares will be subject to significant resale restrictions in respect of the
Ordinary Shares in the Offer or in secondary transactions in the future {see “Transfer of Ordinary Shares” as
set out in section 19 of Part XV — “Additional Information” of this document). The Company has not
registered, and does not intend to register under the Investment Company Act. The Ordinary Shares have
not been registered in the United States under the Securities Act or under other applicable securities law. The
Investment Company Act provides certain protections to investors and imposes certain restrictions on
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registered investment companies, none of which have been or will be applicable to the Company. In order to
avoid being required to register under the Investment Company Act, the Company has imposed significant
restrictions on the transfer of the Ordinary Shares which may materially affect the ability of Shareholders to
transfer Ordinary Shares in the United States or to US Persons. They may not be resold in the United States,
except pursuant to an exemption from the registration requirements of the Securities Act, the Investment
Company Act and applicable state securities [aw. There can be no assurance that US Persons will be able to
locate acceptable purchasers or obtain the required certifications.
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PART VII
Information on BlueBay

1. Owverview

BlueBay is one of the largest independent managers of fixed income credit funds and products in Europe,
with a total of US$8.0 hillion of AuM as at 30 September 2006. Tts business model has been designed to
capitalise on strong growth trends in the European fixed income credit markets, through a business model
that combines asset class specialisation with product breadth.

BlueBay specialises in three major sub-asset classes of credit — investment grade corporate debt, high
yield/distressed corporate debt and emerging markets debt. Within each sub-asset class, BlueBay offers three
distinct product lines: long-only funds, long/short funds and structured products. Its long/short funds are
designed as relatively low volatility products by industry standards, its long-only funds are designed as
actively managed products by industry standards and its structured products are designed ro provide
investors with customised investmenrt solutions not catered for by the Company’s flagship funds. The
Company also manages a number of segregated long-only accounts on behalf of large institutional clients.
BlueBay’s overall aim is to provide a broad range of credit products that give to the modern institutional
investor strong risk-adjusted performance over time.

BlueBay distributes its products directly, through wholesalers and via intermediaries. It does so through a
sales and marketing team based in the Company’s offices in London and through its recently opened offices
in Tokyo and New York. The Company’s distribution capabilities are further enhanced by its structured
products acrivities, which allow BlueBay access to the investor bases of the major investment banking
partners through which the Company launches its structured products. BlueBay’s investor base is currently
concentrated predominantly in the United Kingdom and Western Europe, but with an increasing proporrion
of new investors from Asia and the United States.

Since inception of its business in 2001, BlueBay set out to construct a highly scalable business platform. Asa
result, it has invested significantly in developing a comprehensive infrastructure, particularly in the areas of
systems, processes and risk controls. The Directors believe that the Company has also assembled one of the
largest concentrations of fixed income credit expertise in Europe; with 350 investment professionals
currently supported by 26 distribution and 64 infrastrucrure staff. This has allowed BlueBay to deliver a
strong and scalable blend of infrastructure and investment capabilides to its investors.

A combination of strong secular demand for credit funds and products over recent vears and the success of
BlueBay's business model in capitalising on this demand has resulted in significant growth for the Company,
particularly over the last two years. From 30 June 2004 to 30 June 2006, BlueBays AuM grew from
US$1.0 billion to US$7.0 billion, with revenues and other operating net income growing from £13.6 million
in the year ended 30 June 2004 to £77.0 million in the year ended 30 June 2006 and pre-tax profits growing
from £1.5 million in the year ended 30 June 2004 to £31.1 million in the year ended 30 June 2006. This
growth was primarily as a result of a general increase in investor demand, partially attributable to BlueBay’s
track record, and the successful introduction of new products and new sub-asset classes, which have
expanded the range and diversity of products offered to BlueBay’s investors. The Directors believe thar
BlueBay’s scalable, performance-driven business is well positicned to capitalise on the expected continued
growth in the European and global fixed income credit markets over coming years.

2. History

BlueBay was founded in London in July 2001 and received authorisation from the FSA in October 2001.
The Company was formed by its Chief Executive Officer, Hugh Willis, and its Chief Invesument Officer,
Mark Poole, with financial support from Barclays Bank PLC and Shinsei Bank, Limited. These two
institutional investors provided the Company with the bulk of the significant initial capital resources
required to create its scalable business platform.

BlueBay was founded in response to a number of developments in the European capital markets and asset
management industries towards the end of the 1990s and which have since combined significantly to
transform the industry. The first of these was the advent of a mainstream European corporate debt market,
sparked by the introduction of the Euro in 1999, The second was a migration of instirutional investor
demand away from benchmark investing towards absolute return-style mandates. Addirional industry
trends influencing the creation of BlueBay included an increase in the number of pension funds hiring
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specialist rather than generalist managers, a growing segregation of production and distributron tunctions
of asset managers with the rise of open architecture investment practices and, from 1998 onwards, the rapid
growth of global emerging market debt as a major asset class.

As described more fully below, BlueBay’s business model has been designed specifically to exploit the
confluence of these trends. BlueBay launched its first fong/short fund in 2002, followed by its first long-only
fund later that year and its first structured product offering in 2004, In addition to the London office
headquarters that was opened in 2001, BlueBay recently opened offices in Tokyo in 2005 and New York in
2006. It has been part of BlueBay’s strategy since inception to seck a stock market listing at an appropriate
stage in its development.

3.  Industry Background and Growth Drivers
Market size

The asset management industry encompasses the professional management of securities and other less
liquid assets to meet specified investment goals for the benefit of investors. The size of the asset management
market, including equities, fixed income and alternatives, is estimated at US$63 trillion (JP Morgan). Total
outstanding instruments in the fixed income market as at the beginning of 2006 was approximately US$23
trillion, having grown annually at around 8.5 per cent. over the last five years. The fixed income market is
roughly 65 per cent. of the size of the global equities market, which had total securities outstanding of
US$38 trillion as at 17 January 2006 (JP Morgan). The alternative asset management industry, taken to

include private equity, hedge funds and real estate funds, is estimated to be worth approximately
US$3 trillion (JP Morgan).

Growth Drivers

The Directors believe that the following factors are influencing BlueBay’s growth:

Growth in the global corporate debt markets

The global corporate debt market comprises all publicly traded debt instruments other than those issued by
governments and supra-national agencies, Within this market the US corporate debt market is the largest
single component in terms of value of instruments outstanding, currently estimated at US$2.5 trillion
(JP Morgan). The European corporate debt market is approximately half this size (US$1.2 trillion of
instruments outstanding) but has experienced faster growth in recent years, driven by the introduction of
the Euro (which facilitated the development of a homogenous debt capital market in Europe), the trend
of disintermediation of the banking system from the credit process and an increase in leveraged buyout
activity {which has been significantly funded through the debt markets). In addition, strong demand for
fixed income instruments from liability-driven investors seeking yield in a low interest rate environment has
been an important growth driver. Given the comparable size of Gross Domestic Product of the EU and the
US, the Directors believe that the European corporate debt market will continue to experience strong
growth, similar to that witnessed in the US.

The global corporate debt market comprises four primary sub-asser classes, namely investment grade debst,
high yield debt, emerging markets debt and asset-backed securities. BlueBay currently operates in the first
three of these sub-asser classes.

Investment grade debt refers to issued instruments having a credit rating equal to or better than BBB- by
Standard & Poor’s, or Baa3 by Moody’s Investors Service. Investment grade debt instruments rypically
deliver higher annualised returns than government bonds in return for an increased level of risk. The
investment grade sub-asset class is one of the largest components of the global corporate debt market, with
total index-qualifying outstanding securities of approximately U5$3.74 trillion as of June 2006. As a result
of strong growth since 1999, the European component of this market has total ourstanding securities of
approximately US$1.1 trillion as of June 2006.

High yield debt is generally defined as any public, fixed rate securities that do not have an investment grade
credit rating (i.e. less than BBB- from Standard & Poor’s or Baa3 from Moody’s Investors Service). High
yield instruments typically deliver higher annualised returns than investment grade instruments, for an
increased level of risk.

The global high yield debt market has grown significantly in recent years to approximately U5$740 billion
from US$198 billion in 1996. The European high yield market remains a smaller component of the global
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total than its US counterpart, but has grown over the past six to seven years to approximately U5$90 billion
of outstandings.

Emerging markets debt is primarily issued by sovereign or corporate issuers of emerging markets countries,
either in hard currencies, or in local currencies. Emerging markets debt typically has a lower credit rating
than sovereign debt issued by developed countries which are typically AA from Standard & Poor’s or Aa2
from Moody’s Investor Service or higher. Index-qualifying fixed income securities issued by emerging
markets sovereigns and corporates grew to around US$232 billion in 200S5.

Growing investor interest in absolute return products

Prior to the late 1990s, investor interest in absolute return products was relatively limited. However,
following the downturn in global equity indices between 2000 and 2002, a broader constituency of
investors became attracted to products targeting absolute rather than relative returns, driving strong
inflows into the hedge fund industry.

As interest in absolute return products has increased, institutions have also become interested in methods of
applying absolute-style techniques across the large proportions of their portfolios which are not allocated to
alternative investments such as hedge funds. This is creating demand for a new style of long-only asset
management product, which builds on the tools and techniques used by hedge fund managers to enhance
risk-adjusted returns in a fund format acceprable o regulators.

Increasing demand for specialist managers

In the past five years investors have shown a growing appetite for hiring specialist rather than generalist
managers. This has been actively supported by the consultant community and has resulted in a decline in
traditional balanced mandates. For example, according to a 2004 survey, the percentage of UK pension
funds awarding specialist mandates has increased from 56 per cent, to over 90 per cent, since 1999
(Greenwich Associates).

The opening up of third party distribution channels

In the 1990s, the distribution of asset management products was dominated by large manufacturers of asset
management products distributing their own proprietary funds through in-house distribution channels. The
increasing focus on manager performance, rather than brand or product range, as a differentiating factor
has resulted in many major distributors adopting an “open architecture” strategy, distributing third party
products alongside their own in-house funds. This strategic shift is beginning to take hold in previously
closed European markets, to the benefit of independent, high performing managers lacking significant
internal distribution capabilities.

The growth of emerging markets as a mainstream asset class

Emerging markets have historically accounted for only a small part of the global securities markets, with
investor demand being dampened by limited issuance and liquidity, insufficient data quality and the
significant volatility in the asset class.

However, following a number of major crises during the 1990s (the most significant of which was the
Russian default crisis of 1998}, volatility in the asset class has steadily reduced, credit quality has improved
and diversification has increased across the asset class in terms of the total number of issuing countries and
corporations. These trends have been sustained by robust domestic economic growth, the general adoption
of floating foreign exchange rates and increased foreign exchange reserves, all of which have driven the
upward momentum in ratings. The resulting growth in the asset class has also been enhanced by the
increasing issuance of securities denominated in local currencies.

4.  Business Model

BlueBay’s business model is based upon three core competencies: performance oriented asset management,
sophisticated product structuring expertise and growing distribution capabilities. These core competencies
are supported by a strong commitment to operational infrastructure, corporate controls and human
resources.

Risk-adjusted performance oriented asset management

BlueBay offers three distinct asset management styles to its investors: long-only funds, long/short funds and
structured products. It offers these management styles over three major sub-asset classes of fixed income
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creditz () mvestment gradce corporate debt, (1) high yicla and distressed corporate debt anc (i) emerging
market sovereign and corporate debt. Its long/short fund products are designed as relatively low volatility
products by industry standards and seek to generate strong risk-adjusted returns over time rather than the
maximum return possible in any given period. Its long-only funds are very actively managed products by
industry standards and seek to emphasise capital preservation and strong alpha generation over the course
of the credit cycle. Its structured products, which encompass both standalone structured funds and
structured variants of the Company’s flagship funds, are designed to provide a wide range of customised
investment solutions for BlueBay’s clients, including capital-protected funds, portable alpha vehicles, CDQs
and hybrid long-only/long/short funds. The Company also manages a small number of segregated accounts
for large investors. BlueBay’s overall aim is to provide a broad range of leading risk-adjusted performance,
high margin credit products for the modern institutional investor.

Sophisticated product structuring expertise

Launched in 2004, BlueBay’s Structuring Group is responsible for initiating, developing and executing
BlueBay’s structured products. This covers both structured variants of the Company’s flagship funds and
standalone structured funds. In both respects, the availability of extensive in-house structuring expertise
provides BlueBay with important advantages. In the case of standalone structured funds, it enables the
Company to control its own structuring and execution risk in relation to such funds and ultimately the
ability to bypass intermediaries if desired. In the case of structured fund variants, it has allowed the
Company to create innovative fund derivatives for the purposes of product customisation and distribution.
A combination of these twin structuring disciplines has enabled BlueBay to develop a business model that
gives it access to a large number of investors while managing a small number of underlying funds, with
significant benefits in terms of operating margins and investment focus.

Growing distribution capabilities

Distribution is the third of BlueBay’s core competencies and a key component of its business model going
forward. The Company has taken a deliberately measured approach to its development, believing that asset
growth should always be contingent on the availability of scalable, high quality fund products and an
appropriate level of infrastructural support. As a result, BlueBay has focused primarily on developing its
core products and infrastructure from 2001 through 2004. Since 2004, however, the Company has
significantly built out its distribution capabilities, with 19 sales and marketing professionals now servicing
over 200 clients from the Company’s London, Tokyo and New York offices. This has already led to a
notable expansion both in the range of channels through which the Company distributes products (direct
sales, distribution to wholesalers and use of third party distributors) and in the geographic breadth of the
investor base (particularly in Japan and the US). The Directors expect this progress to continue.

Operational infrastructure

The creation and maintenance of high quality operational infrastructure is necessary for a scalable business
model in the asset management industry and has been a priority for BlueBay from its outset. It is of
particular importance for BlueBay given the breadth of credit product that it manages, across a range
of sub-asset classes, management styles and regulatory jurisdictions. Ir is also, unlike in the asset class of
equities, challenging to assemble, given the non-homogenous nature of fixed income credir instruments and
the consequent lack of ofi-the-shelf software packages available. The Directors believe that the substantial
investment that BlueBay has made over the past five years in creating a customised, scalable operations
infrastructure is an important competitive advantage for the Company in the future.

Corporate controls

BlueBay is committed to high standards of corporate controls and management processes at both the fund
and the corporate level. At the fund level, the Company maintains sophisticated portfolio risk management
systems, with outputs monitored by a dedicated risk management group and which are applied by the
Company’s portfolio managers and overseen by its Chief Investment Officer and Investment Committee. At
the corporate level, the Company maintains stringent control standards throughout the organisation,
including the operation of a dedicated execution desk, the segregation of responsibilities within the various
stages of the trade lifecycle and the maintenance of a dedicated compliance group reporting regularly to
BlueBay’s Management Committee. BlueBay places a high priority on a strong risk management culrure
within the Company and will continue to invest in maintaining such standards.
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Human resources

The Directors believe that three crucial ingredients in effective employee attraction and retention are
widespread employee share ownership, competitive, performance-based pay structures and a collegiate
working environment. BlueBay has established a distinctive, friendly working environment based around a
small, centralised management team and an equity-driven incentive culture, such that given BlueBay’s size
and specialisation the Directors believe it is becoming a blue chip employer of choice for ambitious credit
professionals. Remuneration of all investment professionals is highly geared to fund performance, ensuring
that the interests of employees are closely aligned with those of investors in the Company’s funds. All
BlueBay’s senior staff and approximately 60 per cent. of its total workforce hold equity or options over
equity in the Company, ensuring that the interests of employees are aligned with those of external investors
in its stock. It is the intention of the Directors that these aspects of its current employment culture and
arrangements are perpetuated post-Offer and that participation in employee share ownership will be
extended in due course.

5.  Competitive Strengths

The Directors believe that the success of BlueBay to date has been a function both of the scale of the
opportunity that has developed in Europe since the late 1990s for fixed income credit management firms
and of the success of the Company’s business model in capitalising on this opportunity. They furcher believe
that BlueBay is well positioned to continue to benefit from it as a result of the following competitive
strengths:

Growth Industry

Fixed income is one of the largest single asser classes in the world, of which investment grade corporate
debt, high vield debt, emerging market debt and asser-backed securities are growing sub-asset classes. In
addition, the Directors believe that marker liquidity is enhanced by the large and fast-growing credit
derivatives market.

Asset Class Specialisation

The Company concentrates exclusively upon the management of fixed income credit products. The
Directors believe that BlueBay’s concentration of 50 dedicared investment professionals represents one of
the largest concentrations of fixed income credit specialists in Europe and BlueBay’s US$8.0 billion of AuM
in the asset class as at 30 September 2006 makes it one of the largest independent fixed income credit
management firms outside the US. The Directors believe that this concentration of credit market
professionals represents a real edge in a research driven asset class that is naturally prone to cyclical swings.
The Directors also believe that this edge is further accentuated by the continuing lack of seasoned credit
market professionals in Europe, due in part to Europe’s historic lack of a credit culture.

BlueBay’s commitment to specialisation extends to the sub-asset class level. The great majority of its
50 investment professionals are dedicated to a single sub-asser class of credit (investment grade corporate
debt, high yield and distressed debt or emerging markets debt} and concentrate exclusively upon BlueBay’s
products in their specialist field. This enhances focus, performance and accountability and provides BlueBay
with the resources to invest significantly in the sub-asset classes involved, across capital structures and in
both cash and derivative format. BlueBay’s specialist sub-asset class investment teams, each of which
features at least ewo lead portfolio managers and deep research benches, also bring considerable asset class
experience and track records to the Company. Most of BlueBay’s flagship funds remain managed by the
same lead portfolio managers that founded the products and they have an average of over 14 years’
experience in managing their specialist asset class.

The result of this intense asset class and sub-asser class specialisation has been strong fund performance
across the range of BlueBay’s funds and products. The first of BlueBay’s three long/short funds was launched
in March 2002 and the latest in November 2003. Over the period from March 2002 to June 2006, these
three funds have produced AuM-weighted compound annualised returns (net of fees) of 13.2 per cent. with
volatility of 3.4 per cent. and a Sharpe Ratio of 3.1. Its four long-only funds, the first of which was launched
in September 2002 and the most recent in December 2005, have demonstrated similarly strong
performance, with the individual funds out-performing their benchmarks (gross of fees) by berween 158
and 454 basis points per annum since inception as at 30 June 2006. The Company’s structured product
range has similarly produced strong results. BlueBay’s High Yield Bond Fund and Investment Grade Bond
Fund are both ranked top in their respective categories in the period since inception when compared to the
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S&P/Micropal Offshore & International Fund Universe and the Company was shortlisted for Global
Investor’s 2006 Annual Awards for Excellence in the Emerging Markets Debt category.

Breadth of Product Offer

The Directors consider the breadth of BlueBay’s product offering within the asset class of credit to be
particularly strong. The Company is able to offer investors exposure to any or all of the major sub-asset
classes of credit and to be able to do so across a variety of differentiated mandate styles. The Directors
believe that BlueBay’s combination of asset class specialisation and product breadth is a key differentiating
feature of the Company. The Directors also believe that BlueBay’s product breadth assists the Company in
three areas of its business in particular: fund performance, product distribution and corporate earnings
quality.

In the case of fund performance, the benefits stem from managing long-only and long/short fund products
alongside one another, with both benefiting from pooled resources and information flows. Each of the lead
portfolio managers that lead BlueBay’s three sub-asser class investment teams takes day-to-day
responsibility for and is accountable for performance in respect of either the long/short fund or long-only
products managed by that team. The lead portfolio managers nevertheless work in close partnership with
one anocther and are often interchangeable. They also share a pool of dedicated asset class analysts, allowing
for maximum efficiency in the allocation of resources to priority credits. The Directors believe that this
culture of teamwork at BlueBay is an important influence on investment performance,

In the case of distribution, the Company benefits from the cross-selling opportunities provided by offering a
broad range of credit funds and products. Five years ago, the investor bases for long/short funds and
tong-only funds were markedly differentiated, with the former dominated by high net worth individuals and
fund of funds and the latter by institutional investors. The overlap was very small and the cross-selling
opportunities for a full service asset manager were equally slim, However, the last five vears has seen a
considerable change in this regard, with many institutional investors turning away from traditional
long-only strategies and towards long-only funds and long/short funds, in pursuit of absolute
return-oriented performance. This is creating considerable cross-selling opportunities for BlueBay as a
provider of both product lines. Such opportunities are increased further by BlueBay’s ability to create
customised investment solutions through structuring.

In terms of earnings quality, the Company benefits from a growing diversification of revenue streams
afforded by BlueBay’s product breadth. The Company’s long/short fund products are characterised by high
overall fee margins but meaningful performance fee dependency. Its long-only products are characterised by
lower overall fee margins but more limited performance fee dependency. Its structured products lie in the
middle ground, with intermediate fee margins and performance fee dependency (as well as lock-up and early
redemption fee provisions in many cases). The combination gives BlueBay a revenue stream profile
characterised on the one hand by higher fee margins than many long-only asset management firms and on
the other hand lower performance fee dependency than many long/short fund management firms.

Scalable Business Model

The Directors believe that the scalability of BlueBay’s business model is a key strength in light of the scale of
the opportunity in the European fixed income credit markets. Despite considerable growth over the last five
years, the European fixed income credit markets remain less than half the size of their US counterparts. The
Directors believe both that significant market growth potential remains in these markets in absolute terms
and that asset managemenrt firms with strong, scalable business models potentially stand to gain
disproportionately from this expected growth. The Directors also believe that BlueBay’s business model is
highly scalable in product, infrastructure and distribution terms.

From a product perspective, BlueBay benefits from being able to scale its product platform both by
management style and by asset class. The Directors believe there is particular growth potential in its
long-only fund platform. With strong three year track records built in two of its four flagship funds and the
third anniversary of another fund due in November 2006 (being the typical track period analysed by
consultants), this fund platform is becoming accepted and recommended by consultants and intermediaries
and has seen strong growth over the past year as a result (long-only assets subscriptions grew from
approximarely US$620 million in the year to June 2005 to approximately US$2.0 billion in the year to
June 2006). The Directors believe that BlueBay’s long-only funds platform is also highly scalable from a
management perspective and that there are no foreseeable limits on management strategy capacity for the
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majority of its products. The Directors also believe that BlueBay’s structured products and distressed
capabilities provide it with significant optionality over the turn of the credit cycle.

From an infrastructure perspective, the Directors believe that the operational and systems infrastructure
that BlueBay has built out over the past five years is capable of supporting significant asset growth in
existing products with the addition of a relatively small amount of incremental resources. The Directors
believe that BlueBay’s well-developed risk systems and culture are also scalable.

From a distribution perspective, the Directors believe that the Company’s business model is also highly
scalable. BlueBay has significantly developed its distribution platform and relationships with investment
banking distribution partners recently and the Directors believe that this development will be a factor in
BlueBay’s abiliry to expand its investor base. The Directors believe that additional scalability in distribution
is afforded by BlueBay’s structuring capabilities and the cross-selling potential afforded by its broad product
platform.

Business Model Designed for the Credit Cycle

BlueBay’s business model incorporates a number of elements designed to mitigate the effects of the credit
cycle. The suite of long/short funds have unconstrained mandates and are designed to deliver positive
annual returns throughout the credit cycle. The Directors expect that BlueBay’s distressed debr expertise
will be a particular advantage in exploiting the credit cycle. BlueBay’s long-only funds are designed to attain
maximum alpha generation during a market downturn. BlueBay’s structuring expertise and capabilities are
designed to enable it to exploit a market downturn effectively through opportunistic issuance.

6.  Strategy

BlueBay’s objective is to maximise growth in revenues, profits and earnings per share over time. The
Directors will seek to accomplish this by focusing on AuM growth, fund performance, risk management, fee
levels, cost control and earnings quality.

Grow AuM

BlueBay intends to grow AuM through a combination of scaling existing products, launching new flexible
and innovative ones and expanding the Company’s distribution reach both geographically and by sales
channel. It expects the scaling of existing products to be most pronounced within its long-only platform.
The Directors expect BlueBay’s recently opened offices in Tokyo and New York also to be important drivers
of growth in its investor base. It expects new product launches to be intermittent and demand-led. Within
the next six months, BlueBay expects to launch a new multi-strategy long/short fund product and a new
emerging market external debt/local currency long-only product. Over the medium to longer term, the
Company may also consider, subject to investor demand and identification of suitable personnel, expansion
into one or more adjacent asset classes such as emerging market distressed products or asset backed
securities.

Deliver fund performance

BlueBay intends to maintain a strong focus on fund performance, which the Directors believe is the key
facror of the Company’s success over time. It will seek to do this by continuing to pay particular attention to
the hiring and retention of top investment professionals, the rigorous management of portfolio risk and
prudent strategy capacity management.

Manage business risk

BlueBay intends to maintain a strong focus on risk management. The Directors believe that robust risk
management, along with good fund performance, is a key determinant of the Company’s success over time.
BlueBay’s focus on risk management will continue to be at corporate level, forged by its history of
accountability to large reputation-sensitive institutional shareholders, and at fund level, with particular
emphasis being placed on a rigerous compliance policy, robust controls and a compensation policy
involving bonus deferral programs and employee share ownership that encourages employees to be
franchise aware.
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Maximise fees

BlueBay intends to maximise fee levels on its products and believes that this will be a factor both of
performance and focus on attractive mandate margins, particularly on its long-only platform. The
Company inrends to continue its policy in relation to its long/short funds of charging a 2 per cent. annual
management fee and a 20 per cent. performance fee on all assets. Within its long-only business it will
continue its policy of only discounting for size (subject to satisfactory minimum fee levels). BlueBay will also
seek to promote the proportion of its funds sold in derivative format. In relation ro standalone structured
products, BlueBay will seek to maximise fees by remaining an opportunistic, rather than a programime,
issuer of product.

Control costs

BlueBay intends to continue its firm-wide focus on cost control, with the intention of improving operating
margins over time. It will focus on the two main components of its cost base: compensation and
non-compensation costs. In relation to compensation costs, it will seek to maintain a high variable element
through maintaining a strong culture of performance-related pay and will monitor the ratio of
compensation costs to revenues on an annual basis. In relation to non-compensation costs, it will seek to
achieve annual reductions in the ratio of these to revenues,

Enbance earnings quality

BlueBay intends to target continued improvement over time in its quality of earnings. The Directors believe
that earnings quality is a function of performance fee dependency, performance fee volatility and mandate
term. BlueBay will therefore focus on the reduction of its performance fee dependency over time (as a
function of the intended scaling of its long-only and structured product businesses), continuing to target low
volatility, risk-adjusted returns within its long/short fund business and maximising the proportion of its
funds sold in structured format.

7.  Business Description
Asset Management
Sub-Asset Classes and Funds

BlueBay’s investment expertise lies in the active management of fixed income credit portfolios through
long-only and long/short investment strategies. The Company applies a mixture of these strategies to the
three sub-asset classes of fixed income credit in which it specialises, through the product lines of long/short
funds, long-only funds and its structured product range. By combining long-only and long/short investment
skills, BlueBay has sought to create a range of products at the conservative end of investment risk for
long/short institutional investors but at the actively-managed end for long-only investors. The Company
also manages a number of segregated accounts on behalf of large institutional clients. While the funds are
managed in accordance with their separate investment objectives and guidelines, the Company limits the
number of segregated client accounts it manages in order to maintain a minimal number of different
mandates for the funds in order to enhance asset management efficiency.
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The funds managed by BlueBay are set out in the table below:

Fixed Income Credit Sub-Asset Classes
(AuM in USS million as at 30 June 2006)

Sub-
Inpestment
Investment Grade/
Grade High Yield Subtotals by
Corporate Corporate Emerging Product
Product Lines Credit Credit Markets Lines
Long-Only Funds
BlueBay Investment Grade Bond Fund 122 122
BlueBay High Yield Bond Fund 579 579
BlueBay Emerging Market Bond Fund 924 924
BlueBay Emerging Marker Local Currency
Bond Fund 182 182
Totals without segregated Mandates 122 579 1,106 1,807
Segregated Mandates 714 53 767
Total Long-Only Funds 122 1,293 1,159 2,574
Long/Short Funds
Global Credit Fund 557 557
Value Recovery Fund 1,479 1,479
Emerging Market Total Return Fund 768 768
Total Long/Short Funds 557 1,479 768 2,804
Structured Products
Fund Derivatives linked to Long-Only
Funds 177 352 727 1,256
Structured Funds - 241 84 325
Total Structured Products 177 593 811 1,581
Subtotals by Sub-Asset Class 856 3,365 2,738
Total AuM 6,959
Investment Policy
Philosophy
The management of all the Company’s funds and products is governed by a single set of unifying investment
principles:

e Specialisation: BlueBay believes that committed focus is a prerequisite of strong performance and it is
for this reason that BlueBay specialises exclusively in the asset class of credit. Each of BlueBay’s
investment professionals further specialises within one of the three sub-asset classes in which BlueBay
operates.

. Capital preservation and consistency: BlueBay strives for capital preservation and consistency of
returns. BlueBay’s focus is therefore on risk-managed absolute returns, both at trade and portfolio
level. BlueBay believes that superior performance in adverse market conditions is the defining feature
of the skilful investment manager. The use of credit derivatives also helps to maximise portfolio
efficiency and minimise market risk.

. Active management: BlueBay seeks to create significant added value across all of the Company’s
mandates within a disciplined, risk-controlted environment. This calls for an active management style
that recognises the influence of both security and non-security specific factors on credit portfolios. The
maximisation of alpha requires both investment and trading skills.
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In addition, Bluebay seexs to balance asset growth and product pertormance. Accordingly, BlueBay has and
expects to continue to close funds, especially its long/short funds, to new investors from rime to time. It
intends to maintain this policy, which could result in closure of additional funds in the future.

Process

In order to achieve superior performance throughout the credit cycle, BlueBay’s investment process draws
on both security specific and non-security specific inputs, resulting in a dynamic and research-driven style of
management. Risk control and portfolio management is an integral part of the process throughout. Broadly,
three groups provide input to the investment process before investment decisions are made:

*  Non-security-specific, or “top-down”, analysis is conducted by BlueBay’s Investment Committee,
comprised of Mark Poole, the Chief Investment Officer (ClO), and the seven senior portfolio
managers. The Investment Committee meets formally on a weekly basis and informally more
frequently. This top-down analysis is based on an.assessment of macro-economic conditions and the
development of a macro strategy which generates investment views.

*  Security-specific, or “bottom-up”, analysis is carried out by credit analysts in each of BlueBay’s credit
sub-asset class investment teams. This analysis identifies securities (or, in the case of analysts working
in the emerging markets team, countries) that fulfil the investment criteria identified by the Investment
Committee. BlueBay currently employs 18 credit analysts with an average of nine years’ experience.

*  The portfolio managers in each asset management team receive analysis from each of these constituent
elements and make investment decisions based on a balance of the analysis received and the scope of
the particular investment mandates they manage.

Portfolio Management Structure

BlucBay employs 50 investment staff. Each portfolio team consists of between 9 and 17 staff across the three
asset sub-classes. Each portfolio management team consists of senior portfolio managers, assistant portfolio
managers and analysts. A separate, dedicated execution team is responsible for all trade execution,
reporting directly to the CIO. The portfolio managers are not responsible for trade execution.

Revenue

BlueBay derives its revenue primarily from two sources of fees — management fees and performance fees:

*  Management Fees: On each of its funds or structured products, BlueBay charges a management fee
equal to a percentage of that fund’s AuM. The fee is payable monthly or quarterly and is calculared by
reference to the average Net Asset Value of the fund during the period. The management fee for all
BlueBay long/short funds is 2 per cent. per annum of the Net Asset Value. The management fees of all
other funds vary by sub-asset class and by share class;

. Performance Fees: On each of its funds, BlueBay either charges a mandatory performance fee based on
the fund’s returns or makes available a performance fee structure for interested investors. The
performance fee is calculated in each case by reference to the absolute or relative appreciation in the
Net Asset Value of the fund during the calculation period. The performance fee on BlueBay’s long/
short funds is 20 per cent. per annum of the appreciation in the relevant fund’s Net Asset Value over
the preceding six months, while the base performance fees on BlueBay’s flagship long-only funds are
20 per cent. of net alpha generated per annum.

BlueBay’s dependence on performance fees has been decreasing. As at 30 June 2006, BlueBay’s
management-to-performance dependency stood at approximately 51 per cent, The dependency on
performance fees is expected to fall as AuM in long-only form grows.

BlueBay remains disciplined in the fees charged to its long-only clients with discounts granted for large
investments in accordance with a pre-set schedule, allowing BlueBay’s average revenue stream in the
long-only business to track the growth of AuM.

Product Qverview
Long-Only and Long/Short Products

BiueBay’s seven flagship funds (four long-only and three long/short funds) are described below.
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Each of BlueBay’s flagship long-only funds has been set up as a sub-fund of a Luxembourg-based SICAV
umbrella fund {an investment vehicle with variable capital}). The SICAV is set up as a Part 1 UCITS fund
which benefits from a single passport for distribution in the EU (subject to the registration rules which exist
in each European jurisdiction) and is fully compliant with the UCITS Directive as amended and updated.
Each of the three long/short funds and the Luxembourg umbrella fund has a board of directors with a
majority of independent directors.

Each of the long/short funds has been set up as a Cayman master fund with a corporate feeder fund investing
in the master fund. The master fund is the investment fund managed by BlueBay; a feeder fund is the entity
in which BlueBay clients hold instruments. The jurisdiction in which the feeder fund is set up is in part
influenced by the investor groups BlueBay intends to access. The master-feeder structure provides flexibility
because additional feeder funds can be added to the same master fund, allowing expanded distribution of
the same underlying product into new jurisdictions.

The investment performance of BlueBay’s flagship funds continues to reflect the Company's historic
experience. Its long/short funds have achieved blended performance of 13 per cent. (net of all fees) to
investors since inception to 30 June 2006. This compares with targeted performance of between 8 per cent.
and 12 per cent. In making its own internal planning assumptions around the business, the Company targets
blended performance of 10 per cent. For its long-only funds, the Company targets performance of 150 basis
points over benchmarks in its investment grade funds, and between 300 and 400 basis points over
benchmarks in its other long-only funds.

BlueBay’s seven flagship funds have performed strongly since inception, as summarised below by the
following unaudited information extracted from the funds reports to investors as at 30 June 2006:

Returns since

Flagship fund Date of launch inception™  Risk ratios
Grass realised

annualised return in  Information

Long-Only excess of benchmark Ratio™
BlueBay Investment Grade Bond Fund November 2003 1.6% 2.6
BlueBay High Yield Bond Fund September 2002 4.5% 1.4
BlueBay Emerging Market Bond Fund September 2002 4.2% 23
BlueBay Emerging Market Local Currency
Bond Fund December 2005 2.1% 0.6
Net Realised annunal Sharpe
LongiShort return (net of fees) Ratio®™
BlueBay Global Credir Fund March 2002 9.3% 1.9
BlueBay Value Recovery Fund November 2003 15.3% 3.0
BlueBay Emerging Market Total Return Fund ~ March 2003 14.2% 1.9

(1) Long-only funds returns shown gross due to the varying returns across share classes. Long/short returns shown net as the fze struccure is
constant across funds and classes.

(2) The information ratio measures the added return per unit of added risk.

(3) The Sharpe ratio is the risk-adjusted measure which is calcutated using standard deviation and excess return to determine reward per unit
risk. Standard deviation indicates the volarility of a portfolio’s total return as a measure against its mean performance.

Flagship Funds
Investment Grade Corporate Debt

BlueBay offers its clients exposure to European and global investment grade debt via both long-only and
long/short investment strategies. BlueBay’s investment grade portfolio managers have significant experience
in the European corporate bond markets. BlueBay’s founders have, moreover, been active investment
managers in investment grade debt markets for more than twenrty years.

. BlueBay Investwment Grade Bond Fund (long-only)

The Investment Grade Bond Fund was launched in November 2003. The fund invests in both EU and
global investment grade corporate debt, with the objective of generating a total return in excess of the
iBoxx Euro Corporates Index. As at 30 June 2006, it had AuM of U58122 millicn and since inception
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it has been the top-performing fund in its asset class when compared to S&P Micropal peer group,
having generated gross annualised out-performance to benchmark of 158 basis points.

*  BlueBay Global Credit Fund (long/short)

This long/short fund was launched in March 2002 as one of Europe’s first total return credit funds.
The fund invests in liquid debt instruments. As at 30 June 2006, it had AuM of US$557 million and it
has delivered annualised total returns of 9.3 per cent. net of fees since its inception.

High Yield Corporate Debt

BlueBay offers its clients exposure to European high vield and distressed debt via both long-only and
long/short investment mandates. The Directors believe that BlueBay’s European high vield team has one of
the longest track records in the markert - BlueBay’s senior portfolio managers have significant experience in
the market and have delivered upper decile performance in various market conditions whilst at BlueBay and
at previous firms.

. BiueBay High Yield Bond Fund (long-only)

BlueBay’s high yield long-only fund was launched in September 2002. The fund invests in both EU and
global sub-investment grade corporate debt, with the objective of generaring a rotal rerurn in excess of
the Merrill Lynch European Currency High Yield Constrained Index. As at 30 June 2006, it had AuM
of US$579 million and since inception it has been the top-performing fund in its asset class when
compared to its S&P Micropal peer group, having generated gross annualised out-performance to
benchmark of 454 basis points.

*  BlueBay Value Recovery Fund (long/short)

The Value Recovery Fund was launched in November 2003 as the BlueBay High Yield Total Return
Fund before being rebranded as the BlueBay Value Recovery Fund in October 2006. The fund is one of
the largest of its kind in Europe, with one of the largest dedicated research teams in Europe analysing
the underlying asset class. As at 30 June 2006, it had AuM of US$1.5 billion and has delivered 15.3 per
cent. annualised total returns net of fees since its inception.

Emerging Markets

The Directors believe that BlueBay’s emerging market team has one of the longest track records in the
market — BlueBay’s senior portfolio managers have worked together for over 10 years at BlueBay and at
previous firms and were instrumental in creating one of the first European institutional emerging markets

funds in 1993,
. BlueBay Emerging Market Bond Fund (long-only)

The Emerging Market Bond Fund was launched in September 2002. The fund invests in the debt
obligations of emerging markets and corporates domiciled in those countries, with the objective of
generating a total return in excess of the JP Morgan EMBI Global Diversified Index. As at 30 June
2006, it had AuM of US$924 million and it has generated gross annualised out-performance to
benchmark of 417 basis points since inception.

*  BlueBay Emerging Market Local Currency Bond Fund (long-only)

The Emerging Market Local Currency Bond Fund was launched in December 2005 specialising in
local currency emerging market debt, with the objective of generating a total return in excess of the
JP Morgan GBI-EM Broad Diversified Index. As at 30 June 2006, it had AuM of US$182 million and
it has generated gross annualised out-performance to benchmark of 208 basis points since its
inception.

. BlueBay Emerging Market Total Return Fund (long/short)

BlueBay’s emerging markets long/short fund is a relative value fund with a long bias, relying heavily on
bottom-up country analysis in selecting its positions. The fund was launched in March 2003 and
invests in external and local markets debt. As at 30 June 2006, it had US$768 million AuM and it has
delivered 14.2 per cent. annualised total returns net of fees since its inception.
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Strictured Products

BlueBay also manages a number of structured product funds, in the form of standalone strucrured funds and
fund derivatives linked to the seven flagship funds. The structured funds and fund derivatives are listed
below, with further detail on the capability afforded to BlueBay by these products described in “Structuring
Capability” further below.

Structured Funds

BlueBay currently manages two structured funds, the European Credit Opportunity Fund (“ECOF”) and
the Hemisphere Emerging Markets Synthetic CDO (“Hemisphere”}. Both funds are designed to utilise
BlueBay’s existing credit process in either the long-only or long-short strategies. BlueBay intends to issue
additional structured funds opportunistically depending on market demand, BlueBay’s view on product
suitability to its management style, and on having a favourable overlap with irs existing credit skill sets.

Fund Derivatives

BlueBay manages a number of derivative funds linked to its flagship fund strategies, using principal
protection techniques, such as CPPI and VPPI (described in more detail below}, and portable alpha
structures, as described in further detail below in Strucruring Capacity. The derivative funds currently
managed by BlueBay are the BlueBay Investment Grade Debt Structured Fund {Panacea Trust), the BlueBay
High Yield Debt Structured Fund (Panacea Trust), the BlueBay High Yield Portable Alpha Fund, the Shinsei
High Yield Opportunity Trust, the BlueBay Emerging Market Debt Structured Fund (Panacea Trust), the
BlueBay Emerging Market Portable Alpha Fund, the Shinsei Emerging Market Opportunity Trust, the
BlueBay Emerging Market Local Currency Debr Structured Fund (Panacea Trust} and the GS VPPI -
AlphaSelect Fund. The Panacea Trust and Shinsei Opportunity Trusts have been launched on the Panacea
regulatory investment platform maintained by Barclays Bank.

Segregated Accounts

In addition to its flagship funds and structured products, BlueBay also manages a number of segregated
long-only accounts investing across the three fixed income credit sub-asset classes. The investment grade,
high yield and emerging market segregated accounts have similar mandates to the corresponding BlueBay
flagship funds and such accounts can offer investors more flexible asset allocation.

Structuring Capability

BlueBay introduced a structured products group in 2004 and has since actively developed a range of
structured products in conjunction with several investment banks. As a result, the Company has both
expanded its asset management business in its long-only and long/short strategies and developed standalone
structured funds. BlueBay benefits from funds raised in structured format because such products are
generally structured as notes sold to investors with a term maturity subject to redemption penalties and/or a
lack-up period. These features increase the likelihood of a term nature of the fees earned on the resultant
managed funds. BlueBay has also benefited by being able to charge generally higher fees on funds
distributed in structured form vis-d-vis funds distributed in unstructured form, and to improve its
distribution channels by outsourcing a significant amount of the distribution to its investment bank partner
in a given structured product program.

Structured products may be split into two broad categories: Fund Derivatives and Structured Funds.

Fund Derivatives

The application of fund derivative structures linked to its flagship fund strategies allows BlueBay to offer a
wide variety of products to investors whilst maintaining a small number of core funds, which enables
greater administrative efficiency. Over the last three years BlueBay has launched a number of fund derivative
products linked to its long-only fund strategies and recently to its Global Credit Fund strategy, in
cooperation with several investment banking partners.

Fund derivatives are mechanisms that allow a structuring bank to provide investors with customised
risk/return requirements on their investments. The structuring bank sells a bespoke structured note to
investors and hedges its resultant exposure by investing into a fund managed by BlueBay. Typically, fund
derivative products involve a structuring bank providing an investor with a promise to repay a guaranteed
amount — usually some or all of the principal invested, or a coupon stream, or a certain level of minimum
return. The techniques utilised by structuring banks to hedge their exposure have various names such as
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LrELionstant Froportion Portiolio Insurance), LEF L (Constant Proportion Porttolio lechmque), or VIPPI
(Variable Proportion Portfolio Insurance) or VPPT (Variable Proportion Portfolio Technique). However, all
generally utilise active monitoring of the mark to market difference between the value of the funds managed
by BlueBay and the present value of the guarantee. BlueBay manages the resultant fund flows to a single
standard, which by design mimics that of the Company’s flagship funds. As a result, for a given strategy,
BlueBay s able to manage the associated funds without the additional constraints normally associated with
creating a customised product, whilst still offering investors bespoke risk/return exposures in addition to its
core funds. BlueBay currently has all four of its long-only fund strategies available in fund derivative form
with the specifics of any given product dependent on the requirements of the investor.

Portable Alpha as applied to BlueBay’s long-only funds is a relatively new application of fund derivative
techniques. The return of any of BlueBay’s benchmarked long-only funds may be divided into two
components: the “beta” which is the return produced by a given fund’s fund benchmark over a period and
the “alpha”, which is the difference between the return of the relevant BlueBay fund and the beta. By
construction, the fund’s performance over a period is therefore alpha plus beta. The alpha, which may be
positive or negative, is a measure of BlueBay’s ability to outperform a given index. Alpha can be generated in
both up and down markets and is not created from leverage. As a result it is a form of absolute return since it
is a measure of manager skill rather than market (beta) performance. The three credit sub-asset classes
managed by BlueBay have historically offered strong potential for generation of alpha. Such products are of
interest to investors thar seek an investment linked to absolute returns over a chosen benchmark.

Structured Funds

BlueBay issues structured funds when it believes that its existing skills may be leveraged by application to
new products or it is able to reach a new investor base by managing a bespoke structured fund. A key
motivation for the issuance of structured funds is when the Company believes that there is both an
opportunity to utilise its existing credit management skills and processes in application to a new product
and when it feels it may access 2 new investor base in so doing.

. The European Credit Opportunities Fund

This is a high yield fund structured and launched with Citigroup in December 2005, combining
BlueBay’s management expertise across both long-only and long/short funds focusing on defensive
income and alpha generation through security selection. The European Credit Opportunities Fund is
an open ended fund offering exposure to fixed income securities issued by sub-investment grade
companies domiciled in the Eurozone and limited special situations. As at 30 June 2006, it had AuM
of US$240 million and has delivered over 13.4 per cent. annualised total returns net of fees since
inception.

¢ Hemisphere Emerging Markets Synthetic CDQ

The Hemisphere CDO was launched by JPMorgan in March 2005 and provides exposure to sovereign
and corporate emerging market credits through a portfolio of underlying credit default swaps
managed by BlueBay. The Hemisphere CDO is a closed-end fund which raised US$85 million in its
offering. The product is managed based on BlueBay’s existing emerging market credit process and
its objective is to ensure rating cushions are maintained or improved and defaults avoided. Since its
launch, the notes issued in the offering have been upgraded and the rating agency rating cushions have
been increased.

Distribution
Marketing

BlueBay’s primary marketing strategy for long-only and long/short products has to date been through direct
markering via BlueBay’s sales and marketing teams based in the London, Tokyo and New York offices. The
sales and marketing teams focus on institutional sales through direct contact with investors and through
positive ratings from the large consulting firms, whose main selection criteria focus on performance,
infrastructure, repeatability of investment processes and strategies, and compliance matters.

Within Europe, BlueBay employs a team of 19 sales, marketing and client relations staff to cover the UK,
Europe, the Nordic region and the Middle East. Whilst the larger Western European countries {in particular
the UK, France, Germany, Switzerland and Benelux) are well covered, other areas such as Southern Europe
and the Middle East represent new areas of opportunity for BlueBay.
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BlueBay’s Tokyo office, opened in January 2005, currently employs three sales and marketing staff and
plays an important role in the marketing of BlueBay products to the large investor base in Asia. BlueBay
opened a sales office in New York in March 2006 and currently employs four sales and markerting staff.
Given BlueBay’s critical mass and institutional infrastructure, the Directors believe that the US and Asian
markets will become important sources of future growth for the business. In anticipation of this, BlueBay
has designed fund structures which it believes will be artractive to both taxable and non-taxable
US investors.

Distribution

BlueBay maintains a diverse distribution policy as part of its strategy 1o grow AuM through successful
targeting of a range of geographical investor groups and investors with varying risk appetite profiles.
BlueBay’s investors are primarily institutional clients, making up 56 per cent. of BlueBay AuM as at 31 July
2006, with fund of fund clients making up 27 per cent., white labelling customers 10 per cent. and private
clients 7 per cent. By geographical range, Europe accounted for 70 per cent. of BlueBay AuM as at 31 July
2006 with Asia and the US amounting to 16 per cent, and 12 per cent. respectively. As part of BlueBay’s
commitment to matntaining a streamlined infrastructure which reaches the largest number of investors with
the smallest number of funds, BlueBay outsources a significant amount of its distribution work to third
parties. BlueBay’s distribution strategy can be broadly broken down into four categories:

e Direct sales: BlueBay’s dedicated sales teams in London, New York and Tokyo place funds with
investors.

. Distribution Agreements: BlueBay has entered into a number of global distribution agreements with
large, recognised investment banks with global networks.

The majority of these distribution relationships have only been in place during the last year and have
resulted in cumulative AuM of approximatety US$400 million.

BlueBay’s institutional shareholders have also acted as strategic distribution partners — Barclays in
Europe and Shinsei in Japan. The Directors believe thar the sale of Ordinary Shares in the Offer by
Barclays and Shinsei will not materially adversely impact these distribution relationships. Through its
relationship with Shinsei, BlueBay has distributed approximately US$1 billion of its fund products
into the Japanese market, where it has focused on retail investors, pension funds and regional banks,
The Directors believe that there are further opportunities to distribute BlueBay’s products in Asia
through the development of deeper relationships with the larger central financial institutions in the
region.

. White labelling funds: BlueBay has entered into arrangements with institutions which have launched
funds in conjunction with BlueBay on those banks’ existing fund platforms. These funds are not
named BlueBay funds, but BlueBay acts as the investment adviser.

. Fund Derivatives and Structured Funds: BlueBay uses its fund derivative and structured funds
capabilities as a key distribution tool to cater for variations in investor demand and access generic
investor types outside the natural customer base for the flagship funds. Through its fund derivatives,
BlueBay offers investors term products linked to the performance of its flagship funds in conjunction
with several leading investment banking partners, including Barclays, Citigroup, Merrill Lynch,
Goldman Sachs, UBS and JIP Morgan.

8. Risk Management, Compliance and Regulation
Risk Management
The tone of BlueBay’s control environment is set through:

. A clear definition of management and staff responsibilities, with reporting lines incorporating
segregation of duties;

. Recruitment procedures to ensure that BlueBay recruits only staff of appropriate calibre and
background;

e  Transaction processing functions that focus on timely processing and recording of investment
transactions, including the maintenance of consistent records and accurate reporting of holdings to
clients;
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. Active and professionally-staffed compliance and risk management teams; and
¢ The encouragement of a culture of openness and mutual trust between colleagues.

BlueBay’s control environment reflects the overall atticude, awareness and actions of the Boards,
committees and management of the Company. Management reviews and updates policy and procedural
guidelines on an ongoing basis. These guidelines provide directions on how to conduct investment
management, administrative and client accounting activities. [n addition, formal management information
and reporting systems exist that permit monitoring by management of key control systems and performance
measurement data.

BlueBay management have reported to a Board of Directors, including representatives of its reputationally
sensitive institutional shareholders, since inception, which has reinforced a strong corporate risk
management culture.

Portfolio Risk Management

Overall responsibility for portfolio risk rests with the Chief Investment Officer who retains responsibility
for setting portfolio risk targets, in conjunction with the Investment Committee and senior portfolio
managers.

Each portfolio management team is responsible for ensuring its portfolio is in compliance with fund
investment restrictions. To assist them in this task, the investment restrictions which govern positions in
securities and relate to the majority of the portfolio’s investment transactions are programmed into
BlueBay’s portfolio managemenc system, the Charles River Compliance Master (the “Portfolio
Management System™).

Portfolio managers originate orders but do not execute trades. This is done by the trade execution desk, an
independent team made up of eight dedicated traders with specialisation of marker knowledge by asset
class. The execution team receives orders and trades in the market, seeking best execution. The segregation
of the portfolio management and execution functions is an integral part of BlueBay’s risk management
policy.

When a portfolio manager enters an investment order in the Portfolio Management System, the system runs
a compliance check on the order before electronically passing it to the BlueBay trade execution team. If the
order brings a portfolio holding close to an investment limit, the Portfolio Management System will issue a
warning which the portfolio manager needs to override in order to pass the trade to the execution team.

If the order breaches an investment restriction, the Portfolio Management System issues an alert which the
portfolio manager is unable to override and the order would not be passed to the trade execution team.
Only a member of the dedicated Compliance staff will be able to override such an alert and release the trade
to the execution team. Portfolio managers review all orders manually by reference to any investment
restrictions which cannot be programmed into the Portfolio Management System prior to passing the orders
to the trade execution team.

Market Risk Management

Risk is measured by calculating the sensitivity of every trade or position to changes in the relevant risk
factors. On a daily basis, a set of standard risk reports is produced and distributed to the portfolio
management teams and the Investment Committee. These daily risk reports include sensitivities to relevant
risk factors, an assessment of overall VAR and the VAR contribution of every position, a range of historical
and customised stress tests and back testing in order to validate risk figures.

Independent risk monitoring is carried out by the Risk and Performance team. The team uses
RiskManager®, an application developed by the RiskMetrics Group™. RiskManager models every
instrument as a function of underlying risk factors, i.e. interest rates, credit spreads, FX rates, equity prices
and (implied) volatilities.

Corporate Risk Management

BlueBay has a number of processes and systems in place to ensure effective risk management across the
organisation.

Portfolio managers review planned purchases and sales of securities to ensure that these are in accordance
with the investment guidelines and restrictions of the funds managed by BlueBay. Traders then execute the
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trades in compliance with the FSA Rules on Dealing and Managing, which are designed to ensure fair
treatment of clients. Trading in accordance with these rules means that orders are allocated to clients prior
to execution, and executed trades are allocated to clients pro rata according to the original order size. All
client accounts are managed on a like-for-like basis ensuring fair and equal treatment across the client base.

Additionally BlueBay employees are not permitted to trade in securities in which clients are trading, to
minimise the risk of conflict of interest berween employee and client interests.

Liguidity Risk Management

Funding liquidity risk is managed by monitoring the amount of available cash held in each fund ¢n a daily
basis and rargeting an amount that is deemed to be sufficient to cover potential redemptions under stressed
marker conditions without being forced to liquidate assets.

Counterparty Credit Risk Management

BlueBay funds only enter into OTC derivatives transaction with highly rated institutions with which they
have signed ISDA Master Agreements. Each counterparty has been approved by BlueBay’s Chief Investment
Officer and the Compliance Officer and each new counterparty requires the approval of both the Chief
Investment Officer and Compliance Officer before a trade with that counterparty may be executed. BlueBay
periodically assesses concentrations of credit risk with particular counterparties, by taking into account
current exposures and potential future exposures due to changes in marker rates.

Compliance

The compliance function is a stand-alone unit headed by the Compliance Officer, who reports directly to the
Chief Financial Officer. In addition to maintaining the investment restrictions for each mandate in the
Portfolio Management System, the unit performs a monitoring role focusing on procedures and controls in
place to ensure compliance with applicable legal and regulatory standards.

Regulatory requirements and compliance arrangements designed to promote compliance with regularions
are set out in BlueBay’s Compliance Manual. The Compliance Manual incorporates the code of ethics which
includes policies on personal account dealing, gifts and entertainment, late trading, market timing and
insider trading policies. All staff are required to sign an undertaking that they are familiar with and will
comply with the Compliance Manual.

The key responsibilities of the Compliance Team are:
. Ensuring that business is conducted in accordance with FSA and other applicable regulations;

. Ensuring that investment mandates are managed in accordance with applicable regulations and
mandate restrictions;

. Reviewing and monitoring changes in regulations and laws and ensuring communication of relevant
changes to the business units;

. Providing training sessions on regulatory requirements;

*  Assisting in the resolution of rule breaches and client complaints and following up to ensure that
controls are amended to prevent recurrence; and

. Serving as the primary contact with external regulators.

Personal Account Trading

All staff are required to obtain prior approval for trades for their personal accounts. Permission to rrade will
not be given if there are open orders for clients or if the security is held in client accounts. This policy has
been amended as required to correspond to SEC standards as part of BlueBay’s proposed expansion into the
Us.

Anti-money laundering procedures

BlueBay follows anti-money laundering procedures in place to ensure its obligations are met, both in
verifying client identity at the outser of a business relationship and ensuring that suspicious transactions are
identified and reported. BlueBay’s Compliance Officer is also its Money Laundering Reporting Officer and
gives its staff regular training in anti-money laundering procedures and regulations.
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Loan tradmng and nside mformation

BlueBay frequently trades in loans in some of its funds, either on a sub-participation or assignment basis. As
part of the negotiations in trading in such loans, BlueBay often receives inside information in relation to
certain debtors. BlueBay maintains a restricted trading list which is maintained by the Compliance
Department on the Portfolio Management System. When BlueBay signs a confidentiality agreement in order
to gain access to private information in the context of its loan trading activities, the group of companies to
which the potenrtial debtor belongs is placed on the restricted trading list which prevents any future trading
in securities issued by a member of that group. A company or a group is only removed from the restricted
trading list when the Compliance Officer is satisfied that BlueBay is no longer in possession of material
inside information and a letter has been by sent by BlueBay to the party with which it signed the
confidentiality agreement, requesting that no further confidential information is sent.

Insurance

BlueBay has policies for Professional Indemnity Insurance, Directors’ and Officers’ Liability, a
Commmercial Combined Arrangement covering material damage, theft, employer’s liability, public liability,
terrorism and other risks and Travel Insurance. Since first put in place in 2002, BlueBay has made no claims
under any of these insurance policies. Each of the five funds with insurable boards of directors and officers
also has a D& O policy covering all entities in the five fund groups. These policies are discrete so that a claim
on any one of them will not affect any of the others.

Regulatory Status

BlueBay is regulated by the Financial Services Authority (FSA) in the United Kingdom, BlueBay is registered
as an [nvestment Adviser with the SEC in the United States and with the Financial Services Agency in Japan.

BlueBay has nor since formation received any visits or correspondence regarding actual or potential
investigations of BlueBay or any of its subsidiaries or funds from any regulatory authority. In August 2006
BlueBay was informed by the FSA that, as part of the FSA’s general monitoring of the asser management
industry, BlueBay would be assigned an FSA supervision team which will visit BlueBay at a furure date. For
further background, to the main relevant regulatory regimes, please see Part XIV — “Regulation”.

9.  Infrastructure
Operations
Qverview

All operations are carried out in-house by a team of 24, with the head of the team reporting directly to the
Chief Operating Officer. The team is responsible for the successful settlement of all crading activity at
BlueBay as well as portfolio administrative functions associated with cash management, instrument data
management, hedging and payments.

Trade Support

The trade support team is primarily responsible for supporting the execution team and for the confirmation
of trades. The team ensures the accurate and timely processing and execution of trades and that settlement
instructions are sent to prime brokers and custodians for good value. In addition, the team is responsible for
any trade queries which arise, as well as aiding resolution should trade fails occur. Documentation
processing and new client relationship take-on is also managed by the Trade Supporz team. For the purposes
of loans, the trade support team is also responsible for supporting the settlement of loan trades and the day
to day ongoing servicing of loan positions across all funds.

Portfolio Administration and Data Management

The portfolio administration team within operations is primarily responsible for ensuring the accuracy of
both stock and cash positions of portfolios on a daily basis, while also servicing the requirements of the
front office and meeting the requirements of external third parties. The team is also responsible for effecting
corporate actions, coupon claims, collateral management and facilitating instrument level FX hedging.

A data management group within the portfolio administration team is responsible for a variety of functions
associated with data maintenance in BlueBay’s systems. These activities include the provision of market data
on assets and benchmarks, creating new asset profiles within our systems, and creating new fund set ups
within the Company. This data is utilised throughout BlueBay’s systems, to support front office needs, client
reporting, valuations and performance measurement.
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Information Technology

The development of BlueBay’s IT systems has been core to its strategy of establishing a scalable institutional
infrastructure. In designing its IT systems and organisation BlueBay has focused on creating 1 modular
system supported by a core team of 15 full-time [T professionals, with larger project implementations
outsourced to third party suppliers.

IT Systems

BlueBay’s core system for order origination, trade management, execurion and compliance monitoring is
provided by the Charles River System. The core accounting system is InvestOne (a SunGard system), which
is used for all BlueBay funds and serves as the data source for risk reports and end of day profit and loss
accounts. The systems are linked via messaging layer, which interfaces between all systems.

IT Organisation

BlueBay’s IT staff report to the Chief Operating Officer. The team is split into three divisions: Infrastructure
{responsible for networks, hardware, systems, archiving, data recovery and back-up), Tacrical
Development & Trade Support (responsible for the Charles River systems and any bespoke
IT programming) and the Core Development Team (responsible for systems implementation and software
engineering projects).

Disaster Recovery Procedures

BlueBay operates a robust disaster recovery platform thart is tested at least once a year. In the event of a local
disaster, or failure to gain access to BlueBay’s current location, SunGard availability services are contracted
to provide workspace for BlueBay’s use. BlueBay currently has several methods of server recovery in place
which vary depending on the urgency and technology. This includes a high availability concept which hosts
replicated services for core servers and trade systems. Back-up servers for BlueBay’s file server, email and
core trading systems are resident at the high availability site.

BlueBay has uninterruptible power sources at its head office for all desktops, servers and communications
equipment.

Backup and Archiving Solutions

BlueBay performs overnight tape backups at all sites globally to provide incremental backups of its entire
server population {(which includes 30 servers in London). Tapes are stored offsite and circulated through a
four week cycle. Monthly tapes are stored permanently.

Finance

BlueBay has established a finance function comprising 11 full-rime finance professionals split into two
principal teams. The corporate accounting team is responsible for management and financial reporting,
treasury management and tax reporting. The fund accounting team is responsible for maintaining full
mirror accounting records of all funds and segregated accounts on BlueBay’s investment accounting system,
InvestOne. It is responsible for reconciling these records and the resulting NAVs with third party
administrators and for coordinating the preparation and external audir of the anntual financial statements of
each of the fund vehicles. Finally, the fund accounting team is responsible for preparing monthly client
reports for segrepated account clients. The finance function is managed by the financial controlier who
reports directly to the Chief Financial Officer.

Product Development

BlueBay has established a product development team which is responsible for the initial inception and
ongoing maintenance of its long/shore and long-only funds. It is responsible for preparing all initial and
amended offering materials for these funds in conjunction with other internal departments and external
counsel. The flagship long-only funds are established in a Luxembourg UCITS umbrelia fund. This may be
marketed throughour the EU, subject to registration with the local regulators and in various jurisdictions
outside the EU subject to approval by the local regulators. BlueBay’s product development team is
respoasible for maintaining these registrations and approvals. The product developmenr manager reports
directly to the Chief Financial Officer.




10. Human Resources

BlueBay currently has 140 employees, comprising 50 investment professionals, 26 distribution staff and
64 infrastructure staff. Its senior portfolio managers have established track records, with an average of
14 years’ investment experience. The regional distribution of BlueBay’s employees is as follows: 131 in the
UK, six in the US and three in Japan. BlueBay’s firm-wide staff turnover has averaged less than 10 per cent.
per annum since inception, with an average turnover of investment staff of less than seven per cent. per
annum since inception.

BlueBay maintains a combined cash and equity-based compensation culture as part of its policies of
retaining key investment staff and aligning employees’ interests with those of BlueBay investors. The equity
ownership and option schemes maintained by BlueBay are described in more detail in the Additional
Information section of this prospectus. Under these arrangements, approximately 60 per cent. of BlueBay
staff hold interests in equity or options over equity in the Company. Furthermore BlueBay implemented a
deferred bonus arrangement in 2006 whereby certain compensation awards were made on condition of
investment in certain of the funds managed by BlueBay, to be released to relevant employees on a deferred
basis. In the future BlueBay intends to expand this policy to all employees receiving a certain minimum
annual remuneration and, in due course, to extend its stock ownership policy to all its permanent staff.

The Company operates a voluntary stakeholder (defined contribution) pension scheme, to which a small
number of employees contribute directly. BlueBay makes no contributions to the scheme.

11. Competition

BlueBay competes with the asset management businesses of a number of large international financial
institutions and established local and regional competitors based in Europe, Asia and the US and operating
in global fixed income credit markets. BlueBay competes with such entities in attracting and retaining both
investors and investment staff. The market for experienced staff in the fixed income credit markets is
particularly competitive. For further details, see “Risk Factors — Risk Relating to the Business — BlueBay is
dependent on the continued services of its semior management team and key portfolio management
personnel for growth and success of the business. The loss of key personnel could have a material adverse
effect on BlueBay’s business, results of operations or financial condition” and “Risk Factors — Risks Relating
to the Industry — BlueBay operates in a highly competitive industry. If BlueBay is unable to compete
effectively with its competitors, its business, financial condition or results of operations could be materially
adversely affected.”
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PART VIII
Reasons for the Offer and Use of Proceeds

It has been part of BlueBay’s strategy since inception to seck a stock market listing at an appropriate stage in
its development. The Directors believe that Admission will enhance BlueBay’s profile with existing and
potential clients. In addition, the Directors believe that obtaining a stock market quotation for BlueBay will
strengthen its ability to attract and retain the best investment talent. The Offer will also provide an
opportunity for the Institutional Shareholders to realise a part or all of their investment in BlueBay.

No new Qrdinary Shares will be issued under the Offer. BlueBay will not receive any of the proceeds from
the Offer. All proceeds, net of deductions, will be for the benefit of the Selling Shareholders.

43




PART IX

Directors

1.  Directors and Proposed Directors
Hans-Jorg Rudloff, aged 65, Non-Executive Chairman

Hans-)org Rudloff was appointed Chairman of BlueBay on 3 July 2001, Hans-J6rg is also Chairman of the
Executive Committee of Barclays Capital. He is also Vice Chairman of Novartis, is a Board member of
Thyssen-Bornemiza Group and Rosneft O]JSC, sits on the Advisory Board of Landeskreditbank
Baden-Wiirttemberg and is a member of the Beirat of Energie Baden Wiirttemberg,.

Terence Eccles, aged 60, Non-Executive, Senior Independent Director

Terence Eccles has been appointed Non-Executive Senior Independent Director of BlueBay with effect from
Admission. He is currently Vice Chairman of JPMorgan Cazenove, having previously been Vice Chairman
of Investment Banking at JPMorgan Chase, following the merger between Chase Manhattan and
J.P. Morgan. He started his career at J.P. Morgan in 1970 and has worked in Morgan’s London, New York
and Hong Kong offices. During his career, he has advised on numerous transactions, specialising in the
European financial services industry.

Tom Cross Brown, aged 58, Non-Executive, Independent Director

Tom Cross Brown has been appointed Non-Executive Director of BlueBay with effect from Admission.
Until 2003, he was Chief Executive Officer of ABN AMRO Asset Management and prior to joining ABN
AMRO Asset Management in 1997, he was Chief Executive Officer of Lazard Brothers Asset Management.
He is currently non-executive Chairman of Pearl Assurance plc, Nationwide Provident Life Limited,
NPI Limited and London Life Limited. He is also a non-executive director of Pearl Group Limited, a
non-executive director of Artemis Alpha Trust ple, a director of PA.T. Pensions Limited and a non-executive
director of Just Retirement (Holdings) Plec.

Hugh Willis, aged 46, Chief Execurive Officer

Hugh Willis is one of the co-founders of BlueBay and has been a Director and Chief Executive Officer of
BlueBay since inception. He spent eight years at JP Morgan, latterly as Co-Head of its European Credit
Arbitrage Group. He has subsequently held senior positions within the Global Credit Arbitrage Group of
Kleinwort Benson and the Fixed Income Management Groups of both Banca della Svizzera ltaliana (BSI)
and Daiwa Securities Trust and Banking (DSTB}, London. Hugh holds a degree in History from Cambridge
University.

Mark Poole, aged 45, Chief Investment Officer

Mark Poole is one of the co-founders of BlueBay and has been a Director and Chief Investment Officer of
BlueBay since inception. He spent several years at Credit Suisse First Boston and JP Morgan, latterly as
Co-Head of its European Credit Arbitrage Group. He has subsequently held senior positions within the
Global Credit Arbitrage Group of Kleinwort Benson and the Fixed Income Management Groups of both
BSI and DSTB. Mark holds a degree in Law and Politics from the University of Southampton.

Nick Williams, aged 50, Chief Financial Officer

Nick Williams was appointed Chief Financial Officer of BlueBay in October 2001. Prior to this he spent
fifteen years at Goldman Sachs, latterly as Chief Financial Officer of Goldman Sachs Asset Management
(Europe). He previously served as Chief Financial Officer and was a member of the management committee
of Goldman Sachs & Co Bank, Zurich. He qualified as a chartered accountant with Ernst & Young. Nick
has an undergraduate and a graduate degree in Economics from the Université Libre de Bruxelles.

Alex Khein, aged 37, Chief Operating Officer

Alex Khein is Chief Operating Officer of BlueBay with responsibility for Operations, IT, Risk and
Performance, Treasury and Structured Products. He joined BlueBay in June 2004 as Head of Structured
Products before taking up the role of Chief Operating Officer in October 20035, Previously he spent seven
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years at Morgan Stanley where he was an Executive Director within the Securitized Products Group. Alex
holds a PhD in Physics from Cornell University.

2.  Corporate Governance

Following Admission, the Board intends to comply with the requirements of the Combined Code, other
than as set out below. The Combined Code recommends that the board of directors of a UK public
Company should include a balance of executive and non-executive directors, such that no individual or
small group of individuals can dominate the board’s decision taking. The Combined Code further
recommends that at least half the Board, excluding the Chairman, should comprise non-executive directors
determined by the Board to be independent, and that one non-executive director should be nominated as the
senior independent director,

On Admission BlueBay will have seven directors, comprising four executive directors and three
non-executive directors. The three non-executive directors are considered by the Board to be independent
for the purposes of the Combined Code. Terence Eccles will be nominated BlueBay’s senior independent
director on Admission. The Directors are aware that the composition of the Board will not be in compliance
with the Combined Code’s recommendations on board composition following Admission. However, they
consider that the composition of the Board will be appropriate, having regard to the size, nature and stage of
development of the Company and to the independence of character and integrity of all the Directors and the
experience and skills which they will bring to their duties. Following Admission, the Directors intend to seek
to address the composition of the Board and appoint a further non-executive director; however rio one has
yet been proposed as at the darte of this document.

BlueBay’s Management Committee, with responsibility for the day-to-day management of the Company, is
made up of Hugh Willis, Mark Poole, Nick Williams and Alex Khein. The Board has also established an
Audit Committee, a Remuneration Committee and a Nomination Committee with the following roles
within the Group:

Audit Committee

The Audit Committee will consist of not less than three members, at least one of whom will have recent and
relevant financial experience, and the quorum for meetings of the Audit Committee will be two members.
Each of the members of the Audit Committee shall be independent Non-Executive Directors. Appointments
will be for a period of up to three years, extendable by no more than two additional three-year periods, so
long as members continue to be independent. The Audit Committee will meet as necessary and at least three
times a year, including prior to the announcement of the results of the BlueBay Group when the external
auditor will be in artendance. The Chairman of the Audit Committee will report to the Board on the Audit
Committee’s behalf after each meeting. While the Audir Committee has authority to investigate any areas of
concern as to financial impropriety that arise and to obtain outside legal or other independent professional
advice in connection therewith, its principal duties will include the following:

e to monitor the integrity of all financial statements made by the Company and any formal
announcements relating to the Company’s financial performance, reviewing significant financial
reporting judgements contained in them;

. to review and challenge where necessary accounting policies, and practices, decisions requiring a
major element of judgement, the clarity of disclosures, compliance with accounting standards, and
compliance with Stock Exchange and other legal requirements;

. to review the Company’s internal audit function and ensure it is adequately resourced;

. to consider the appointment, re-appointment and removal of the external auditor and to recommend
the remuneration and terms of engagement of the external auditor;

*  to assess the external auditor’s independence and objectivity; and

*  to review the engagement of the external auditor to ensure the provision of non-audit services by the
external audit firm does not impair its independence or objectivity.

From Admission, the Audit Committee will consist of Hans-]J6rg Rudloff, Terence Eccles and Tom Cross
Brown.
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Remuneration Committee

The Remuneration Committee will consist of not less than three members and the quorum for meetings of
the Remuneration Committee will be two members. Each of the members of the Remuneration Committee
must be independent Non-Executive Directors. The Remuneration Commirtee will meet at such times as
may be necessary but will normally meet at least twice a year including at least once for the purpose of
preparing and/or reviewing the directors’ remuneration report.

The purpose of the Remuneration Committee is to ensure that the Company’s Executive Directors and
senjior executives are properly incentivised and fairly rewarded for their individual contributions to the
Company’s overall performance having due regard to the interests of the Shareholders and to the financial
and commercial health of the Company.

The principal duties of the Remuneration Committee will include the following:

¢ (o agree with the Board a framework and broad policy for the remuneration of the Chairman, Chief
Executive Officer and the Execurive Directors of the Board and the senior management;

* o consult with the Chairman or Chief Executive Officer and to determine remuneration packages for
the Chairman, each Executive Director including base salary, bonus, incentive payments, share
options and pension arrangements;

¢ to agree with the Board the Company’s policy on the duration of contracts with executive directors
and notice periods and termination payments under sach contracts;

*  to advise on and determine all formulae for performance-related schemes operated by the Company,
the methods for assessing whether performance conditions are met and the eligibility of executive
directors for annual bonuses and benefits under long-term incentive schemes; and

*  to ensure that provisions regarding disclosure of remuneration, including pensions, as set out in the
Directors’ Remuneration Report Regulations 2002 and the Combined Code, are fulfilled and make
available the Remuneration Committee’s terms of reference.

From Admission, the Remuneration Committee will consist of Hans-Jorg Rudloff, Terence Eccles and Tom
Cross Brown.

Nomination Committee

The Nomination Committee will consist of not less than three members appointed by the Board. A majority
of members of the Nomination Committee will be independent Non-Executive Directors, The quorum for
meetings of the Nomination Committee must be two members. The Chairman of the Nomination
Committee will be the Chairman of the Company or an independent Non-Executive Director, as appointed
by the Board, but the Chairman of the Company will not chair the Nomination Committee when it is
dealing with the appointment of a successor to the chairmanship of the Company.

The purpose of the Nomination Committee is to consider, and make recommendations to the Board
concerning, the composition of the Board including proposed appointees to the Board, whether to fill any
vacancies that may arise or to change the number of Board members.

The principal duties of the Nomination Committee will include the following:

. to review regularly the structure, size and composition of the Board (including the skills, knowledge
and experience) and make recommendations to the Board with regard to any changes;

. to identify, nominate and recommend for the approval of the Board, appropriate candidates to fill
Board vacancies as and when they arise;

*  to evaluate the balance of skills, knowledge and experience on the Board and, in the light of this
evaluation, prepare a description of the role and capabilities required for a particular appointment;

) to satisfy itself with regard to succession planning that processes and plans are in place with regard to
both Board and senior management appointments;

. to review annually the time required to fulfil the role of Chairman, Senior Independent Director and
each Non-Executive Director and use performance evaluation to assess whether the Non-Executive
Director has devoted sufficient time to their duties;
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. to recommend the re-election (or not) by shareholders ot any Director under the retirement and
re-election provisions in the Company’s Articles of Association;

. to make a statement in the Annual Report about its activities and the process used for appointments
and explain if external advice or open advertising has not been used;

¢ to make available its terms of reference upon request and display them on the Company’s website; and

. to ensure that on appointment to the Board, Non-Executive Directors receive formal written terms of
appointment.

From Admission, the Nomination Commirttee will consist of Hans-Jérg Rudloff, Terence Fecles and
Tom Cross Brown.

Share Dealing Code

Following Admission, BlueBay will comply with a code of securities dealings in relation to the Ordinary
Shares which is consistent with (or if not consistent with then no less stringent than) the Model Code
published in the Listing Rules. The Share Dealing Code will apply to the Directors and relevant employees
of the Group.

3. Directors’ Interests in Ordinary Shares

The table below shows the interests of the Directors in the Ordinary Shares which would be notifiable to the
Company under section 199 of the Act and in accordance with the New Articles (as summarised in Section 4
of Part XV - “Additional Information”) as at 16 November 2006, being the latest practicable date prior to
the publication of this document and as are expected to be so notifiable immediately following Admission:

Expected

Expected No.  Percentage of

No. of  Percentage of of Ordinary issued share

Ordinary issued share Shares capital

Shares as at capital as at immediately immediately

16 November 16 November following following

Name 2006 20067 Admission’™ Admission'?

Directors

Hugh Willis 3,248,000 19.15% 23,380,000 12.28%
Mark Poole 3,248,000 19.15% 23,380,000 12.28%
Alex Khein 600,000 3.54% 6,000,000 315%
Nick Williams 210,000 1.10% 3,000,000 1.58%
Hans-Jorg Rudloff!¥! — — 416,667 0.22%
Tom Cross Brown — — 33,333 0.02%
Terence Eccles — — 16,000 0.01%

(1) Following a bonus issue of shares in connection with the Company’s reregistratton as a public limited company prior to the publication of
this document (for further detail please see section 3.3 of Part X1V - *Additional Information”), but prior to any exercise of EMI Options
or Unapproved Options.

(2)  Assuming {a) the pre-Admission re-organisation of the Company’s share capital having been completed {for further detail please see
section 3.3 of Part XIV - “Additional Information™}, (b) full exercise of the EMI Options and no exercise of Unapproved Options,
{c) inclusion of any Ordinary Shares acquired under the Priority Offer and (d) each Management Selling Shareholder selling 5.25 per cent.
of the Ordinary Shares respectively as part of the Offer.

{(3)  Inadditon to the above notifiable interests, Hans-Jérg Rudloff has an economic interest in 100,000 D Shares {which at Admission will be
1,000,000 Ordinary $hares following the capital reorganisation of the Company} {for further detail see section 20.2 of Part XV -

“Additional Information™ — of this Prospectus).

Unapproved Share Options!!

Name

Hugh Willis
Mark Poole
Nick Williams
Alex Khein

Number of
Ordinary

Shares under

option

1,000,000

(1) Please see section 5 of Part XV - “Additional Information” for further information on this non-HMRC approved scheme.
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PART X

Selected Financial Information on BlueBay

The table below sets out BlueBay’s summary financial information for the periods indicated. The data has
been extracted without material adjustment from, and should be read in conjunction with, the Financial
Information in Part XVI -~ “Financial Information on BlueBay” ~ which has been prepared in accordance
with IFRS. As this is only a summary, investors are advised to read the whole of this documenr and nor rely

on the information summarised in this Part X.

Summary Consolidated Income Statement

Year ended Year ended Year ended

30 June 2006 30 June 2005 30 June 2004

£000’s £000's £000's

Revenue and other net operating income 76,993 39,979 13,632

Operating profit 30,287 15,388 1,258

Profit/(loss) on ordinary activities before tax 31,062 15,995 1,497

Tax on profit/{loss) on ordinary activities {9,443) (4,879) 633

Profit/{loss) on ordinary activities after tax 21,619 11,116 2,130
Selected Balance Sheet Items

As at As at As at

30 June 2006 30 June 2005 30 June 2004

£000’s £000’s £000’

Non current assets 9,886 3,235 3,300

Current assets 56,591 28,206 13,122

Current liabilities 25,765 11,034 2,734

Net current assets 30,826 17,172 10,388

Sharcholders’ funds 28,577 20,313 13,659
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PART XI
Operating and Financial Review

The following discussion and analysis of BlueBay’s financial condition and results of operations should be
read in conjunction with the Financial Information set out in Part XVI - “Financial Information on
BlueBay” and the other financial information contained elsewhere in this document. BlueBay'’s consolidated
financial information has been prepared in accordance with IFRS, which differ from US GAAP in certain
significant respects.

This discussion and analysis contains forward-looking statements that involve risks and uncertainties.
BlueBay's actual results could differ materially from those express or implied by such forward-looking
statements as a result of various factors, including those discussed below and elsewbere in this document,
particularly in Part VI — “Risk Factors” and in “Forward-Looking Statements™ in Part 11 of this document.

1. Overview

BlueBay is one of the largest independent managers of fixed income credit funds and products in Europe,
with a total of US$8.0 billion of AuM as ar 30 September 2006. BlueBay specialises in three major sub-asset
classes of credit - investment grade corporate debt, high yield/distressed corporate debt and emerging
markets debt. Within each sub-asset class, BlueBay offers three distinct product lines: long-only funds, long/
short funds and structured products.

BlueBay derives almost all of its revenue from two sources of fees: (i} management fees, equal to a
percentage of a fund’s AuM, payable monthly or quarterly and calculated by reference to the average Net
Asset Value of the fund during the period, and (ii) performance fees, which are based on a fund’s returns.
BlueBay has different management and performance fee structures for each of its three product lines so
revenues vary with underlying AuM levels, underlying fund performance and the mix of longfshort,
long-only and structured products. BlueBay’s business has been cash generative. BlueBay’s operating
expenses consist of compensation expense (a portion of which varies with fund performance) and
non-compensation expense. BlueBay paid corporation tax in the UK at effective rates of 30 per cent. in the
financial years ending 30 June 2005 and 2006.

From 30 June 2004 to 30 June 2006, BlueBay’s AuM grew from US$1.0 billion to US$7.0 billion, with
revenues and other operating net income growing from £13.6 million in the year ended 30 June 2004 to
£77.0 million in the year ended 30 June 2006 and pre-tax profits growing from £1.5 million in the year
ended 30 June 2004 to £31.1 million in the year ended 30 June 2006.

2. Material Factors Affecting Results of Operations and Financial Condition

BlueBay believes that the following factors have had and will continue to have a material effect on its results
of operations and financial condition.

Volume of Assets under Management (AuM)

The table below shows the components of AuM growth in funds managed by BlueBay for the periods
indicated:

Year Ended 30 June

2006 2005 2004

(USS millions)  (US§ millions)  {US3 millions)

Beginning of period AuM 3,022 1,030 362
Subscriptions 4,296 1,910 716
Redemptions (778} (148) (98)
Net subscriptions 3,518 1,761 618
Market/fund performance 5N 313 74
Net fees (management and performance) {137) (76) (22)
Other income/{expense charged to funds) (15) {7) {3}
Net fund performance 418 23 49
End of period AuM 6,959 3,022 1,030
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bluebay's AuM has grown significantly between 3U June 2UU4 and 30U June 2006. In analysing AuM
growth, senior management focuses on net subscriptions and net fund performance. Net subscriptions
indicate the success of the fund in attracting new investments. Net fund performance reflects the return
provided to existing investors. Strong net fund performance attracts new investors. BlueBay’s revenues were
split fairly evenly between management fees and performance fees in the year ended 30 June 2006.
Management fees are charged on an ad valorem basis and are therefore a function of the average volume of
AuM. Where performance fees are charged, they are based either on the absolute performance of a fund or
on its performance relative to a given benchmark. For a given level of performance, a higher volume of
average AuM will generate higher performance fees.

Management fees on long/short funds are 2 per cent. of AuM per annum. Management fees on long-only
funds and structured products are between 0.3 per cent. and 1.75 per cent. of AuM per annum, depending
on the sub-asset class, the investment vehicle and the share class within the vehicle. Management fee rebates
are offered to large fund investors on long-only products. In the long-only flagship funds, certain share
classes are available to investors which offer a lower management fee and a performance fee. These are
designed so that if BlueBay meets its performance objectives, the fee yield on both types of share class will be
similar. BlueBay’s management regularly reviews trailing yields to ensure that fee yields are being
maintained. Blended average fee yields across long-only products achieved 74 bps on an annualised basis
over six months to 30 June 2006. Structured products achieved a trailing blended average fee yield of 97 bps
annualised over the same period.

In the year ended 30 June 2006, management fees represented £37.2 million, or 49 per cent. of BlueBay’s
total revenue. Of BlueBay’s total management fees, £28.0 million, or 75 per cent., were derived from its
long/short funds, £5.1 million, or 14 per cent., from its long-only funds and £4.0 million, or 11 per cent.,
from structured products. AuM trebled between 30 June 2004 and 30 June 2005 and then more than
doubled between 30 June 2005 and 30 June 2006. Periods of rapid growth in AuM tend to understate
BlueBay’s current management fee potential, as its management fees are calculated on the basis of average
AuM for the period rather than AuM as at the end of the period.

The overall amount and composition of BlueBay’s AuM is influenced by a variety of factors, including:
. purchases and redemptions of BlueBay’s investment products;

U the relative investment performance of BlueBay’s investment products when compared to competing
offerings and market indices;

* theability to attract new clients and to introduce new investment products to new and existing clients;
¢  the introduction of new investment strategies and products;
¢  an established platform and investment track record;

*  competitive conditions in the asset management and broader financial services sectors;

*  fluctuations in the financial markets around the world that result in appreciation or depreciation of
AuM; and
s investor sentiment and demand.
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Long/Short Funds

Long/short funds comprise assets managed in BlueBay’s three Cayman long/short fund structures. The table
below shows the components of AuM growth in BlueBay’s long/short funds for the periods stated:

Year Ended 30 June

2006 2005 2004

(USS millions) (US$ millions) {USS millions}

Beginning of period AuM 1,853 745 291
Subscriptions 1,177 1,016 457
Redemptions (499) (68) (39)
Net subscriptions 678 948 418
Market/fund performance 398 234 60
Net fees (management and performance) {118} (70) (20)
Other income/{expense charged ro funds) (7) {4) {(2)
Net fund performance 273 159 37
End of period AuM 2,804 1,853 745

Long-Only Funds

Long-only funds comprise assets managed in BlueBay’s Luxembourg umbrella funds and assets managed in
long-only segregated mandates.

The table below shows the components of AuM growth in BlueBay’s long-only funds for the periods
indicated:

Year Ended 30 June

2006 2005 2004

(USS millions)  (USS millions)  (USS millions)

Beginning of period AuM 705 108 71
Subscriptions 1,951 620 78
Redemptions (179) (44) (55)
Net subscriptions 1,771 576 23
Market/fund performance 113 25 15
Nert fees (management and performance) {11} (3} (1}
Other income/{expense charged to funds) (3) (1) {1)
Net fund performance 98 21 13
End of period AuM 2,574 705 108

Structured Products
Structured products comprise long-only fund derivatives and BlueBay’s two structured funds: Hemisphere
CDO and European Credit Opportunity fund.
The table below shows the components of AuM growth in BlueBay’s structured products for the periods
indicated:

Year Ended 30 June

2006 2005 2004
(US§ milliors)  (USS millions)  (USS millions)
Beginning of period AuM 465 176 0
Subscriptions 1,168 274 181
Redemptions (99) (36) (4)
Net subscriptions 1,069 238 177
Market/fund performance 60 54 0
Net fees (management and performance) {8) (2) (1)
Other income/(expense) {5) (1) 0
Net fund performance 47 50 {1)
End of period AuM 1,581 465 176
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mvesiment rerrormandcc

Risk-adjusted investment performance is an important factor in attracting new investors and thereby
mcreasing the volume of AuM. BlueBay’s management believes that investment performance that is
sustained over time is more likely to attract and retain investors. Good investment performance also
generates higher performance fees in those products that include performance fees.

As well as attracting new investors, investment performance in our long/short funds can result in existing
investors increasing their subscriptions in these funds as and when they are made available to them. BlueBay
generally opens up a long/short fund to additional investors only when its portfolio management team is
confident it can increase the AuM of the fund without impairing its investment performance.

For long-only funds, in particular, it is generally necessary to demonstrate investment performance over a
substantial period of time to attract significant new investors. Many consultants to long-only funds require
the funds to demonstrate three year track records.

For example, BlueBay’s flagship long-only umbrella fund was established in Luxembourg in
September 2002. As at 30 June 2004, it only had US$108 million of AuM despite a strong performance
track record. During the next fiscal year to 30 June 2003, it passed through its two-year anniversary and net
subscriptions during the period were over US$500 million. During the most recent fiscal year ending
30 June 2006, two of the sub-funds achieved their three-year track records and net subscriptions into these
funds more than trebled, exceeding US$1.75 billion.

BlueBay’s long-only funds are more scalable than its long/short funds. This is due to the presence of a
benchmark, which acts as the reference portfolio, lower risk management requirements due to the absence
of short positions and leverage and a more limited and constrained investment universe. BlueBay’s
management therefore expects growth in its long-only funds to continue to be bolstered as more of its
long-only funds establish two to three year track records in the future.

Some structured products are similar in nature to the long-only funds, such as all of the fund derivatives and
some that have long/short characteristics, such as the Credit Opportunity Fund. As for the previous two
categories, investment performance is important for attracting and retaining investors in these structures.
Structured Products also includes products that are long term buy and hold strategies, such as the
Hemisphere CDO. These are closed-end structures where good investment performance should enhance
BlueBay's ability to raise further AuM in the future through similar structures.

Over time, investment performance is influenced by a variety of factors, including:
*  the quality of BlueBay’s research;

. the quality and timing of BlueBay’s investment decisions; and

. market appreciation or depreciation.

Good investment performance cannot be assured. In order to mitigate the effect of redemptions, a number
of BlueBay’s funds incorporate features designed to balance the conflicting interests of remaining and
departing investors, including redemption penalties and the right to defer redemptions which exceed 10 per
cent, of a fund’s net asset value on any particular redemption day.
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Performance Fees
The table below shows BlueBay’s performance fees by product type for the periods indicated:

Year Ended 30 June

(irr £ miilions,

except percentages) 2006 2005 2004
% of Total % of Total % of Total
Fee Revenue Fee Revenue Fee Revenue

Performance Fees

Long/Short 37.9 49 9% 23.2 58.1% 6.7 50.0%
Long-Only 0.7 0.9% 0.3 0.9% 0.2 1.7%
Structured Products 0.2 0.3% 0.0 0.0% 0.0 0.0%
Total performance fees 38.8 51.1% 233 59.0% 6.9 51.7%
Total management fees 37.2 48.9% 16.3 41.0% 6.4 48.3%
Total revenue 76.0 100% 39.8 100% 13.3 100%

Performance fees are a significant element of BlueBay’s revenue, accounting for 31 per cent. (or
£38.8 million) of revenue in the year ended 30 June 2006. Performance fees generated from BlueBay’s long/
short funds contributed £37.9 million or 97.7 per cent. of the overall total performance fees in the year
ended 30 June 2006. Long/short funds charge performance fees at a fixed rate of 20 per cent. of the absclute
appreciation of the NAV per share during the calculation period (annual or semi-annual).

BlueBay’s long/short fund performance fees are generally calculated every six months (December and June)
and are paid to the fund manager one month in arrears of the calculation date. An exception is BlueBay’s
first long/short fund, the Global Credit Fund, where the performance fee is calculated annually {December).
The timing of the Global Credit Fund performance fee creates a timing difference in the financial accounts
where the performance fee in the accounts for fiscal year 2006 relates to its performance for the period
1 January 2005 ro 31 December 2005,

BlueBays flagship long-only umbrella funds offer certain share classes that charge a performance fee in
conjunction with a reduced management fee in all four sub-funds. These performance fees are calculated at
20 per cent. of the excess return generated by the fund over its reference benchmark during the annual
calculation period. Long-only segregated mandates may charge performance fees on a similar basis.
BlueBay’s structured funds also generate performance fees based on either absolute appreciation or
appreciation in excess of a defined hurdle rate.

By their nature, performance fees represent a more volatile component of revenue than management fees. In
the year ended 30 June 2004, performance fees represented 52 per cent. of total revenue. This percentage
rose to 59 per cent. in the year ended 30 June 20085, before dropping to 51 per cent. of total revenue in the
year ended 30 June 2006. Given the recent growth in AuM and the scalability of BlueBay’s long-only funds
and structured products which attract mainly management fees, the Directors expect that performance fees
as a percentage of revenues will decline over time.

Mix of Products and Sub-Asset Classes

The mix of products managed and distributed by BlueBay has an impact on its financial performance. Each
of the products has different characteristics in terms of revenues, research costs and support costs. In
offering a mix of products across different asset classes, BlueBay has sought to minimise its reliance on the
performance of one single fund or the performance or volarility of one single asser class.

Product Mix

Long/short funds generally generate higher fees per US Dollar of AuM than long-only or siructured
products. They are less regulated, have fewer investment restrictions and a wider range of permissible
investments. They are also research intensive, which means the strategy capacity of these funds needs to be
carefully managed. The strategy capacity of a fund is the extent to which BlueBay’s management feels able
to accepr additional net subscriptions into that fund without impairing its ability to generate strong
investment performance. Strong investment performance is the result of a steady stream of investment ideas,
generated by credir research. In less liquid markets, investment ideas may not be scalable and therefore
additional funds require additional research in order to be invested effectively.
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L'he ongotng intrastructure support costs of long/short funds tend to be higher, due to the broader range and
complexity of investment products held in them. As a result, the higher level of fees per US Dollar of AuM
are partly offset by higher costs per US Dollar of AuM, as compared to long-only or fund derivatives.

Long-only funds and long-only fund derivatives (included in structured products) have lower fees per
US Dollar of AuM than long/short funds. They are more highly regulated than long-short funds, which leads
to more extensive investment restrictions and a narrower set of permissible investments. All are managed
against a set of pre-determined benchmarks and are therefore less research intensive than long/short funds.
Each long-only fund and its associated fund derivatives have a set of identical investment objectives and
guidelines, which means that these funds can be managed as clones of one another. Although the initial
infrastructure support costs of these funds are high, ongoing support costs are low relative to the costs of the
long/short funds. As a result, BlueBay’s management believes that the long-only fund platform is highly
scalable, and that the lower costs per US Dollar of AuM partly offset lower fee levels, particularly as AuM
levels grow.

At the end of June 2006, BlueBay managed two structured funds with different fee arrangements. Both of
these structured funds were designed to take advantage of the existing research and infrastructure in place at
BlueBay, resulting in limited incremental costs.

The table below shows BlueBay’s total AuM by product as at the dates indicated.

(in USS millions, As at 30 June
except percentages) 2006 2005 2004
% of total % of total % of total
AuM AuM AuM AuM AuM AuM
Long/short 2,804 40.3% 1,853 61.3% 745 72.4%
Long-only 2,574 37.0% 705 23.3% 108 10.5%
Structured products 1,581 22.7% 465 15.4% 176 17.1%

Over this period, the mix of assets has changed significantly, with long-only and structured products
increasing from 27.5 per cent. of total assets as at 30 June 2004 ro nearly 60 per cent. as at 30 June 2006,

As the mix in AuM evolves, the redemption profile and “stickiness” of the assets being managed also
changes. All the long/short funds have early redemption penalties as well as the ability to defer quarterly
redemptions that exceed 10 per cent. of the net asset value of a fund. All the structured products are either
term products {the Hemisphere CDOY} or are subject to sliding early redemption penalties. In common with
most other UCITS funds, BlueBay’s long only funds carry no redemption penalties or restrictions. At
June 30, 2006, BlueBay managed five long-only segregated accounts representing 30 per cent. of the
long-only AuM ar that date. All of these accounts allow for rapid termination of BlueBay’s investment
management agreement, although in practice this type of mandate tends to be awarded for a minimum
period of three vears, after which it is subject 1o review.

The rable below shows BlueBay’s revenue by product for the periods indicated:

(in £ millions, Year Ended 30 June

except percentages) 2006 2005 2004
% of % of % of
Revenue Revenue Revenue Revenue Revenue Revenue
Long/short 65.9 86.7% 37.1 93.3% 12.4 93.2%
Long-only 5.8 7.6% 1.2 3.1% 0.6 4.6%
Structured products 4.3 5.7% 1.4 3.6% 0.3 2.,2%

The shift in the mix of revenue over this period has been less significant than the growth of AuM, with the
share represented by the long-only funds and structured products increasing from 6.8 per cent. of total
revenue in the year ended 30 June 2004 to 13.3 per cent. in the vear ended 30 June 2006. This is due
primarily to lower management fees and most of the share classes of the long-only funds not being subject to
a performance fee. The Directors expect the proportion of total revenue derived from long-only funds and
structured products to increase over time, due partly to the lag effect of management fees as a result of the
growth in AuM.
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Sub-asset class mix

The mix of sub-asset classes managed by BlueBay has an impact on its financial performance. As described
above, the management and performance fee structure is identical across all three long/short funds,
regardless of the sub-asset class of the fund. However, for BlueBay’s long-only funds and structured
products, management fees and performance fees tend to be lower on investment grade funds, higher on
emerging markets funds and the highest on high yield funds, reflecting in part the relative research and
support costs of each sub-asset class.

The table below shows BlueBay’s total AuM by sub-asset class as at the periods indicated. Although the
assets in all sub-asset classes have grown significantly, the growth has been particularly strong in high yield
across all products.

Year Ended 30 June

{in USS millions,

except percentages) 2006 2005 2004
% of total % of total % of total
AuM AuM AnM AuM AuM AuM
Investment Grade 856 12.3% 539 17.8% 344 33.4%
Emerging Market 2,738 39.3% 1,253 41.5% 387 37.6%
High Yield 3,365 48.4% 1,230 40.7% 298 29.0%

The table below shows BlueBay revenue by sub-asset class for the periods indicated:

(in £ millions Year Ended 30 June

except percentages) 2006 2005 2004
% of total % of total % of total
Revenie Revenue Revenue Revenue Revenue Revenue
Investment Grade 9.6 12.7% 7.1 17.8% 6.8 31.1%
Emerging Market 20.7 27.3% 16.7 42.0% 3.6 27.0%
High Yield 45.6 60.0% 16.0 40.2% 2.9 21.9%

The shift in the mix of revenue by sub-asset class over the three-year period ending 30 June 20006 has been
proportionately greater than the change in AuM by sub-asset class. This is due principally to differences in
investment performance and investor demand. A different sub-asser class has been the top revenue
generator in each of the three years, starting with investment grade funds in the year ended 30 June 2004,
followed by emerging markets funds in the year ended 30 June 2005 and the high vield funds for the year
ended 30 June 2006.

Exchange Rate Exposure

BlueBay uses Pounds Sterling as its reporting currency in its financial statements. BlueBay’s costs are
incurred predominantly in Pounds Sterling, whereas a high proportion of its revenues are generated in other
currencies, including US Dollar, Eurcs and Yen. Revenues are translated into Pounds Sterling at the
applicable spot exchange rate for inclusion into BlueBay’s consolidated financial statements. As a result,
BlueBay’s profitability is affected by exchange rate fluctuations among these currencies.

The exposure to exchange rate fluctuations on performance revenues is mitigated through the operation of
performance-related bonus schemes, where the bonus payments are directly tinked to performance fees
generated. In addition, BlueBay has from time to time sought to mitigate part of its Euro and US Dollar
exposure through the use of forward foreign exchange contracts. When undertaken, these hedges are only
designed to cover the foreseeable portion of BlueBay’s foreign denominated fee revenues,

As ar 30 June 2006, the notional principal amounts of BlueBay’s outstanding forward foreign exchange
contracts were £7.9 million. For the year ending 30 June 2006, BlueBay reported a foreign exchange
translation loss of £1.3 million as compared to a gain of £0.4 million in the year ended 30 June 20035.

BlueBay’s exposure to the Euro and the US Dollar has increased in recent years and is expected to increase
further in the future with the anticipated continuing growth in AuM and expansion into new geographic
markets, Generally, a decline in the Euro or the US Dollar against the Pound Sterling has an adverse effect on
BlueBay’s results of operations.

35




Personnel Expenses

The largest portion of BlueBay’s administrative expenses relates to salary and bonus payments, including a
significant element of variable compensation.

Of the total administrative expenses of £45.9 million for the year ended 30 June 2006, £8.2 million, or
18 per cent., related to salaries and £26.9 million, or 39 per cent., related to bonus remuneration, Of this
bonus remuneration, £18.4 million, or 68.4 per cent., arose from performance-related bonus schemes that
are linked directly ro the performance of BlueBay’s funds. The remaining £8.5 million, or 31.6 per cent. of
the bonus remuneration for the year ended 30 June 2006 represents discretionary bonuses.

BlueBay's compensation cycle operates on a calendar year basis. Salaries are reviewed at the end of
December each year and any adjustments take effect on January 1st of the following year. All bonus
payments {including any investments in BlueBay’s funds made via deferred compensation schemes) for a
given calendar year are made at or around 31 January of the following year. The bonus expense for a given
fiscal year is therefore the sum of the bonus payments made in the January of that fiscal year and the
bonuses accrued at the end of the fiscal year, less the bonuses that had been accrued at the end of the
previous year.

As explained below under “Critical Accounting Policies — Fee Recognition”, performance fees are only
recognised when they become contractually due. Since the Global Credit Fund performance fee is only
calculated in December of each year, the financial statements for a fiscal year only include the performance
fee in respect of the Global Credit Fund paid in that fiscal year (including in respect of performance achieved
during 1 January and 30 June of the preceding fiscal year) and do not include any accruals in respect of
performance achieved between 1 January and 30 June of that fiscal year. The portion of the product bonus
that relates to this fund is also adjusted to reflect the proportion of performance fee actually paid out in the
fiscal year.

The table below shows BlueBay’s personnel expenses for the periods indicated:

Year Ended 30 June

{in £ millions, except percentages) 2006 2005 2004
Salaries 8.2 55 3.7
Performance-related bonuses 18.4 11.6 4.1
Discretionary bonuses 8.5 2.3 0.9
Total personnel related expenses 35.1 19.4 8.7

Total personnel related expenses as a percentage of total
revenue 46.2% 48.7% 65.4%

BlueBay introduced a deferred compensation scheme during the year ended 30 June 2006, which was
applied to bonuses earned in the period 1 January 2005 to 31 December 2005, Under the terms of this
scheme, certain key investment professionals received a proportion of their bonus payments in the form of
investments in BlueBay’s funds. The employees gain full beneficial entitlement to these investments over a
three-year vesting period ending in January 2009. The charge to the income statement in relation to this
deferred compensation scheme is released to staff costs under product bonuses over the term of the scheme
to the end of the vesting period. The first charge to the income statement of £1.4 million {representing
38.9 per cent. of the initial investment plus market appreciation) was made in the year ended 30 June 2006.

BlueBay's managemenr intends to continue to operate this deferred compensation scheme in the future and
to apply it to a broader group of key employees.

3. Results of Operations

The following discussion and analysis of BlueBay’s results of operations and financial condition is based on
BlueBay’s historical results.




The table below shows BlueBay’s consolidated income statement for the periods indicated:

Revenue

Other operating income
Other operating expenses
Administrative expenses
Depreciation and amortisation

Operating profit
Net finance income

Profit on ordinary activities before taxation
Taxation

Profit for the financial year

Dividends paid in the period

Assets under Management

Assets under Management

Year Ended 30 June

2006 2005 2004

(£ millions) (£ millions}) £ millions}
76.0 39.8 13.3

1.0 0.6 0.3

- (0.4} -
(45.9) (23.6) (11.7)
(0.8} (1.0 (0.7)

30.3 15.4 1.3

0.8 0.6 0.2

31.1 16.0 1.5

{9.5) (4.9) . 0.6

216 11.1 2.1

13.8 4.5 -

Year Ended 30 fune

2006 2005 2004

(USS milfions)  (USS millions)  (USS millions)
6,959 3,022 1,030

AuM increased by US$3.9 billion to US$7.0 billion as at 30 June 2006 compared to US$3.0 billion as at
30 June 20085, primarily as a result of the following factors:

. A general increase in investor demand, partially auributable to three years of continuous strong
investment performance by BlueBay. This led to net subscriptions of US$3.5 billion during the year
ended 30 June 2006, accounting for 89 per cent. of the growth in AuM over the period. This growth
was particularly strong in BlueBay’s long-only funds, where a proven track record is of particular

importance; and

. The successful introduction of new products (such as the Credit QOpportunity Fund and the Portable
Alpha funds) and new sub-asset classes {such as the addition of Emerging Market Local Currency
Debt as a distinct strategy of the Emerging Marker Debt team). These additions have expanded the

range and diversity of products offered to investors.

AuM increased by U$$2.0 billion to US$3.0 billion as at 30 June 2005 compared to US$1.0 billion as at
30 June 2004, primarily due to an increase of US$1.1 billion in long/short AuM, an increase of
US$600 million long-only AuM and an increase of US$290 million in structured products” AuM.

In addition, investment in infrastructure during the early stages of growth has enabled BlueBay to absorb
successfully the operational implications of continuing AuM growth over this three-year period.
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The table below shows the components of AuM growth in funds managed by BlueBay for the periods
indicated:

As at 30 June

2006 2005 2004

(USS millions)  (USS mullions)  (USS millions)

Beginning of period AuM 3,022 1,030 362
Subscriptions 4,296 1,910 716
Redemptions {778) {148) (98)
Net subscriptions 3,518 1,761 618
Market/fund performance 571 313 74
Net Fees {management and performance) (137) {76) {22)
Other Income (expense charged to funds) {15) (7) (3)
Net fund performance 418 231 49
End of period AuM 6,959 3,022 1,030

The table below shows AuM by product as at the dates indicated:

As at 30 June

2006 2005 2004

{USS millions)  (USS millions)  (US$ millions)

Long/Short Funds 2,804 1,853 745
Long-only Funds 2,574 705 108
Structured Products 1,581 465 176
Total AuM 6,959 3,022 1,030

The table below shows AuM, by sub-asset class as at the dates indicated:

As at 30 June

2006 2005 2004

(US$ millions)  (US$ millions)  (US$ millions)

Investment Grade Corporate Debt 856 539 344
Emerging Market Debt 2,738 1,253 387
High Yield Corporate Debt 3,365 1,230 298
Total AuM 6,959 3,022 1,030

Revenue

BlueBay’s revenue is composed of management fees and performance fees, which vary by fund and by share
class.

Revenue is recorded net of expense cap reimbursements (which are charges raken when administrative
expenses within funds exceed agreed maximum levels) and net of rebate payments to significant long-only
investors (which are contracrually-agreed fee discounts set according to the level of AuM). These revenue
deductions were £1.3 million, or 1.7 per cent., of total revenue for the year ended 30 June 2006, compared
to £0.3 million, or 0.7 per cent., for the year ended 30 June 2005 and £0.1 million, or 0.5 per cent., for the
vear ended 30 June 2004.

The table below shows a breakdown of BlueBay’s total revenue for the periods indicated:

Year Ended 30 June

2006 2005 2004

(£ millions) (£ millions) (£ millions)

Performance fees 38.8 23.5 6.9
Management fees 37.2 16.3 6.4
Total revenue 76.0 39.8 13.3
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Revenue increased by £36.2 million, or 91 per cent., to £76.0 million in the year ended 30 June 2006
compared with 39.8 million in the year ended 30 June 2005. The majority of this increase was related to
growth in BlueBay's management fees, which rose by £20.9 million, or 128 per cent., in the vear ended
30 June 2006 compared to the same period in 2005. The increase is attributable to the increase in AuM over
the period. Performance fees atributable to certain funds and certain asset classes rose by £15.3 million, or
65 per cent., in the year ended 30 June 2006 compared to the previcus year. The Emerging Market
long/short fund generated the Jargest proportion of perfarmance fees in the year ended 30 June 2003,
accounting for £10.6 million in performance fees, or 45 per cent. of total performance revenue. The high
yield long/short fund was the largest contributor to performance fees in the year ended 30 June 2006,
generating £28.0 million in performance fees, or 72 per cent. of total performance fee revenue. Overall,
long/short funds generated approximately 86.7 per cent. of our total revenue in the year ended 30 June
2006, compared with 93.3 per cent. in the year ended 30 June 2003,

Revenue increased by £26.5 million, or 200 per cent., to £39.8 million in the year ended 30 June 2005
compared to £13.3 million in the vear ended 30 June 2004. The increase is primarily due 1o the growth in
the long/short funds AuM, in particutar emerging markets and high yield, with long/short performance fees
increasing by £16.5 million and long/short management fees increasing by £8.2 million,

The table below shows BlueBay’s total revenue for long/short funds for the periods indicated:

Year Ended 30 June

2006 2005 2004

{t£ millions) (£ millions) (£ millions)

Long/short performance fees 37.9 23.2 6.6
Long/short management fees 28.0 13.9 5.8
Total revenue from long/short funds 63.9 371 12.4

Revenue for BlueBay’s long/short funds increased by £28.8 million, or 78 per cent., to £65.9 million in the
year ended 30 June 2006 compared to £37.1 million in the year ended 30 June 2005. This increase was due
primarily to the high yield asset class for which there was steady demand, resulting in increased
management fees of 101 per cent. for the long/short funds.

Revenue for BlueBay’s long/short funds increased by £24.7 million, or 199 per cent., to £37.1 million in the
vear ended 30 June 2005 compared to £12.4 million in the year ended 30 June 2004. This increase was due
primarily to performance fees, which rose by £16.6 million. BlueBay also experienced strong AuM growth
in its Emerging Market Total Return Fund.

The table below shows BlueBay’s total revenue for long-only funds for the periods indicated:

Year Ended 30 fune

2006 2005 2004
(£ millions) (£ mullions) (£ millions)

Long-only performance fees 0.7 0.3 0.2
Long-only management fees 5.1 0.9 0.4
Total revenue from long-only funds 5.8 1.2 0.6

Revenue for BlueBay’s long-only funds increased by £4.6 million to £5.8 million in the year ended 30 June
2006 compared to £1.2 million in the year ended 30 June 2005. This increase was due primarily to an
increase in management fees of £4.2 miilion, of which £2.1 million relates to the emerging market and
£1.8 million relates to high yield. The increase is directly attributable to the growth in AuM of these funds.

Revenue for BlueBay’s long-only funds increased by £0.6 million from £0.6 million in the year ended
30 June 2004 compared to £1.2 million in the vear ended 30 June 2005. This increase was due primarily to
an increase in management fees, which was directly attriburable to growrh in AuM.
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The rable below shows BlueBay’s total revenue for structured products for the periods indicated:

Year Ended 30 June

2006 2005 2004

(£ millions) (£ millions) (£ millions)

Structured products performance fees 0.3 0.0 0.0
Structured products management fees 4.0 1.5 0.3
Total revenue from structured products 4.3 1.5 0.3

Revenue for BlueBay’s structured funds increased by £2.8 million, or 187 per cent., to £4.3 million in the
year ended 30 June 2006 compared to £1.5 million in the year ended 30 June 2005, This increase was due
mainly to the continued expansion of the principal protected fund derivatives. The increase was also due to
the launch of The European Credit Opportunity Fund and the Portable Alpha products.

Revenue for BlueBay’s structured funds increased by £1.2 million to £1.5 million in the year ended 30 June
2005 compared to £0.3 million in the year ended 30 June 2004. This increase was due primarily to the
increase in management fees of £1.2 million from Emerging Market funds derivatives as a result a growth in
AuM.,

Other Operating Income/(Expense)

Other operating income/(expense) includes gains/(losses) on investments and derivative contracts.
Operating income increased by £0.4 million, or 74.2 per cent., to £1.0 million in the vear ended 30 June
2006 from £0.6 million in the year ended 30 June 2005. This increase was due primarily to gain on the fair
value revaluation of forward foreign exchange contracts held by BlueBay during the year ended 30 June
2006. It also includes £0.2 million of fair value gain on BlueBay’s non-current assets (offset by a loss in staff
costs for the revaluation of the deferred compensation liability), representing BlueBay’s investment in its
funds for the benefit of its employees as part of the deferred compensation scheme. The scheme was
established in February 2006 for the bonus period 1 January 2005 to 31 December 2005. Other operating
expense was £nil for the year ending 30 June 2006, compared to an expense of £0.4 million in the prior
period relating to the fair value revaluation of forward foreign exchange contracts held by BlueBay.

For the year ended 30 June 2003, other operating income increased to £0.6 million from £0.3 million due to
an increase in the fair value revaluation of forward foreign currency exchange contracts held by BlueBay
during the year ended 30 June 2005.

Administrative Expenses

BlueBay’s administrative expenses are composed primarily of salary and bonus costs. The balance comprises
professional fees, certain infrastructure costs for offices and information technology, and other operating
costs such travel and entertainment, foreign exchange conversion losses, sales and markering, trailer/
distriburion commission payments and loss on disposal of leasehold improvement and development costs.

The table below shows BlueBay’s administrative expenses for the periods indicated:

Year Ended 30 June

2006 2005 2004

£ millions £ millions £ millions

Salaries and staff costs 8.2 5.5 3.7
Bonus accruals 26.9 13.9 5.0
Professional fees 3.4 1.3 0.7
Occupancy costs 1.4 0.7 0.9
Information, communication and technology costs 2.1 1.2 0.9
Other 3.9 1.0 3.5
Total administrative expenses 45.9 23.6 11.7

BlueBay i1s committed to building its infrastructure to meet the operational demands of the business as well
as the needs of its investors. As a result, administrative expenses increased by £22.3 million to £45.9 million
in the year ended 30 June 2006 from £23.6 million in the year ended 30 June 2005 and from £11.7 million
in the year ended 30 June 2004.
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BlueBay’s largest administrative expense items are salary and bonus costs, which include salaries, cash
bonuses, and the costs of its various employee share schemes and related costs. See Part XV “Additional
Information — Employee Share Schemes™. Combined salary and bonus costs for year ended 30 June 2006
were £35.1 million, or 76.3 per cent., of total administrative expenses, compared with £19.4 million or
82.4 per cent. for the year ended 30 June 2005 and £8.7 million or 74.8 per cent. for the year ended
30 June 2004.

Salary and Staff Costs

Salaries and staff costs increased by 49 per cent. to £8.2 million in the yvear ended 30 June 2006 from
£5.5 million in the year ended 30 June 2005, and by 48 per cent. in the year ended 30 June 2005 from
£3.7 million in the year ended 30 June 2004. These increases were due primarily to the increase in
headcount from an average of 44 employees for the year ended 30 June 2004 to an average of 64 employees
for the year ended 30 June 2005 and to an average of 99 employees for the year ended 30 June 2006.

Bonus Accruals

Bonus accruals increased by 93 per cent. to £26.9 million in the year ended 30 June 2006 from £13.9 million
in the year ended 30 June 2005. This increase partly reflects the average increase in staff numbers but also
the marked increase in bonuses directly linked to fund performance. Fund performance related bonuses
increased by 58.6 percent to £18.4 million in year ended 30 June 2006 compared to £11.6 million in year
ended 30 June 2005. This increase was in line with the increase in performance fee related revenue for the
same period. Discretionary bonuses, which contain an element of profit-based compensation, increased by
270 per cent. to £8.5 million in the year ended 30 June 2006 compared to £2.3 million in the year ended
30 June 2005.

Bonus accruals increased by 178 per cent. to £13.9 million in the year ended 30 June 2005 compared to
£5.0 million in the year ended 30 June 2004, Of this increase, £7.5 million related to BlueBay’s performance
related bonus accrual, which is aligned with the performance of its funds, with the remaining £1.4 million
relating to an increase in discretionary bonuses which for the year ended 30 June 2005 reflects the average
increase in employees.

Professional Fees

BlueBay’s professional fees include services received in respect of legal advice, recruitment costs,
consultancy costs, and general professional advice. BlueBay’s professional fees increased by 160 per cent. ro
£3.4 million in the year ended 30 June 2006 from £1.3 million in the year ended 30 June 2003, reflecting the
growing complexity of BlueBay’s business, as well as costs associated with the start-up of the New York
office and the establishment of the various new compensation and incentive schemes. BlueBay’s professtonal
fees increased by 85.7 per cent. to £1.3 million in the year ended 30 June 2005 from £0.7 million in the year
ended 30 June 2004 due primarily to higher recruitment consultancy costs.

Occupancy

BlueBay’s occupancy costs include rent, rates and utility services. BlueBay’s occupancy costs increased by
£0.7 million to £1.4 million in the year ended 30 June 2006 from £0.7 million in the year ended
30 June 2005, due primarily to the expansion of the London office space to accommodate the increased
number of employees. In September 2005, BlueBay leased an additional floor at Times Place, its
headquarters in London. BlueBay’s occupancy costs decreased by £0.2 million to £0.7 million in the year
ended 30 June 2005 from £0.9 million in the year ended 30 June 2004, due primarily to moving expenses
incurred in the year ended 30 June 2004 when BlueBay moved its offices in London. Occupancy costs for
the vear ended 30 June 2005 included £0.1 million of expense in relation to the opening of the Tokyo office.

ICT

The increases in BlueBay’s Information, Communication and Information Technology costs (“ICT”) reflect
its ongoing need for current and relevant information in a competitive environment. The expense has two
major components: third party information services (which accounted for £0.9 million or 43 per cent. of the
overall cost in the year ended 30 June 2006) and systems maintenance {which accounted for £0.7 million or
34 per cent. of the overall cost in the year ended 30 June 2006).

BlueBay has set up an ongoing systems development project which has the objective of reviewing and
enhancing its core systems. In the year ended 30 June 2006, BlueBay capitalised £1.5 million of systems
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development Ccosts and expenseda LU.l milhion through depreciation and tU.2 million to hxed asset
write-offs (recorded under other administrative expenses).

Other

Other administrative expenses (which primarily includes travel and entertainment and foreign currency
conversion related expenses) increased by £2.9 million to £3.9 million in the year ended 30 June 2006 from
£1.0 million in the year ended 30 June 2005, reflecting the growth of the business. In addition, BlueBay
incurred losses on foreign exchange forward contracts of £1.3 million in the year ended 30 June 2006
compared to a gain of £0.4 million in the year ended 30 June 20035, due to the weakening of the Pound
Sterling against the US Dollar. Travel and entertaining expenses increased by £0.6 million to £1.4 million in
the year ended 30 June 2006 from £0.8 million in the year ended 30 June 2005, primarily due ro the
expansion of the business and the increase in employee headcount. Trailer/distribution fees are paid to
financial institutions that offer distribution services for BlueBay funds to their customers. For the year ended
30 june 2006, these commissions increased by £0.2 million to £0.4 million compared to £0.2 million for the
year ended 30 June 2005.

Other administrative expenses increased by £0.5 million to £1.0 million in the year ended 30 June 2005
from £0.5 million in the year ended 30 June 2004. The increase was due primarily to travel and entertaining
where expenses rose by 76 per cent. or £0.3 million partially due to the increase in headcount but also
because of increased marketing of the Company. The increase was also due to an increase in Trailer/
distribution fees which increased by £0.1 million to £0.2 million as a result of an increase in AuM.

Depreciation and Amortisation

The tangible fixed assets held by BlueBay represent expenditure in relation to leasehold improvements,
furniture, fixtures and fittings. Intangible fixed assets represent expenditure on system development costs
and IT licences. Depreciation and amortisation charges remained relatively stable over the three-year
period.

Operating Profit

As a result of the above, BlueBay’s total operating profit increased to £30.3 million in the year ended
30 June 2006 from £15.4 million in the year ended 30 June 2005 and from £1.3 million in the year ended
30 June 2004.

Net Finance Income/(Expense)

Finance income consists principally of interest income earned on cash balances and interest on rental
deposits. A small finance expense arose in the year to June 2006 due to a difference between the final tax
computation and the sum of the tax payments made on account during the year.

Net finance income increased by £0.2 million to £0.8 million in the vear ended 30 June 2006 from
£0.6 million in the year ended 30 June 2005, and increased by £0.4 million from £0.2 million in the year
ended 30 June 2004. These increases reflect increased holdings of cash and cash equivalents due to
increasing management and performance fees over the periods.

Taxation

Taxation further increased by £4.6 million, or 94 per cent., to £9.4 million in the year ended 30 June 2006.
This increase was due primarily to an increase in taxable profits. BlueBay’s effective tax rate of 30 per cent.
for the period ending 30 June 2006 remains unchanged from the year ended 30 June 2005.

Taxation increased by £5.5 million to £4.9 million in the year ended 30 June 2005 compared to a credit of
£0.6 million in the year ended 30 June 2004. This increase was due primarily to BlueBay moving to a
position where it had fully utilised its brought forward tax losses arising from fiscal year 2003 and its profit
from ordinary activities created a tax charge in the accounts. The effective tax rate for fiscal year 2005 was
30 per cent.

4.  Capital Resources and Adequacy
Overview

BlueBay is a cash generative business which has historically had positive cash flow from operations.
BlueBay’s current financial condition is highly liquid and relatively predictable regarding the timing of cash
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flows, with the majority of its assets comprising cash and cash equivalents. BlueBay’s working capiral
requirements have been mer through cash generated by its operations. To fund the set up and initial growth
of its operations BlueBay raised equity capital from its institutional shareholders.

BlueBay believes that the working capital available to the BlueBay Group is sufficient for its present
requirements, that is, for at least the next 12 months from the date of publication of this document.

BlueBay expects that the main uses of cash will be to expand its core business, fund property and equipment
purchases, pay operating expenses of the business (including salary and bonuses), enhance technology
infrastructure and business processes, pay stockholder dividends and provide seed capital for new fund
nitiatves.

Capitalisation
The table below shows BlueBay’s shareholders equity and long term debt for the periods indicated:

As at 30 June

2006 2005 2004
£000’s £600s £000’s
Ordinary shares — called up, allotted and fully paid 12 12 12
Share premium 15,587 15,587 15,587
Retained earnings 12,531 4.714 (1,940}
Other reserves 447 0 0
Total shareholders’ equity 28,577 20,313 13,659
Long term debt — based on cash settled share based
payments 12,018 0 0
Total sharcholders’ equity and long term debt 40,595 20,313 13,659
per cent. increase (compared to prior year) 99.8% 48.7% n/a

BlueBay’s share capital was subscribed for by the holders of 1.2 million A and B Shares. At the end of each of
30 June 2004, 2005 and 2006, it represented fully paid ordinary shares of £12,000 and share premium of
£15.6 million. In 2006, a number of key BlueBay employees subscribed for 496,100 newly issued D Shares
in BlueBay. These shares are subject to forfeiture provisions such that any of those employees leaving
BlueBay in certain prescribed circumstances during the four years after its listing, will be obliged to sell a
declining proportion of their shares back to the Company at the prescribed price specified at the time the
shares were issued. Under IFRS, the management of BlueBay has concluded that the shares issued to
employees were required to be categorised as long-term debt rather than shareholders equity on BlueBay’s
balance sheet. On 6 November 2006, BlueBay modified the forfeiture provisions of the share subscription
agreements so that any forfeited shares will be re-purchased by an Employee Benefit Trust but not by the
Company. BlueBay’s management believes this modification will enable the share subscriptions to be treated
as shareholders, equity rather than long-term debt.

In December 2003, the Company set up Enterprise Management Incentive (EMI) option arrangements.
Options in respect of 211,000 C Shares were granted to 70 employees, although as a result of some
departures, there are now 207,750 outstanding EMI options held by 64 employees. These options become
exercisable on listing and BlueBay anticipates that the majority (if not all} of the EMI optionholders will
choose to exercise their options. This will lead to a further capital injection of up to £5.3 million. The
resulting shares will be subject to similar forfeiture provisions as the earlier employee share subscription
described above. In addition, there are 96,000 additional unapproved options over C Shares which have
been granted to employees. Although these also become exercisable on listing it is not anticipated that any
of these options will be exercised before their normal exercise dates berween January 2007 and
January 2010.

BlueBay has historically paid out almost all of its distributable reserves to its shareholders. At the end of
June 2006, the Company’s retained earnings of £11.0 million were fully distributable and a subsequent
dividend of £10.2 million was paid to shareholders on 26 September 2006 and 2 October 2006. A further
dividend of £4,221,500 was paid out to shareholders on 14 November 2006.

In accordance with the provisions of the Act, BlueBay intends to write-off a proportion of the expenses it
has incurred in connection with the Offer to its share premium account.
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Liquidity
BlueBay regularly monitors its liquidity position, including cash levels and capital expenditure. BlueBay

held total cash and cash equivalents of £25.2 million as of 30 June 2006, as compared to £15.2 million as of
30 June 2005 and £8.4 million as of 30 June 2004.

The table below shows BlueBay’s summary cash flows for the periods indicated:

Year Ended 30 June

2006 2005 2004

£ millions £ millions £ millions

Net cash from/{used in) operating activities 18.7 12.1 1.7
Net cash from/(used in) investing activities (6.9} (0.8) (1.3)
Net cash from/(used in) financing activities {1.8) (4.5) 3.7
Net increase/(decrease) in cash and cash equivalents 10.0 6.8 4.1

BlueBay typically earns management fees on a monthly (for long-only funds} and on a quarterly basis (for
long/short funds). Performance fees are earned on an annual basis except for the Emerging Markets and
high yield long/short funds, which have six-monthly performance cycles. In the event that fees received in a
given month do not cover the operating expenses payable, BlueBay can generally fund its liquidity
requirements through cash balances at hand.

Net cash from/(used in) operating activities

Cash from operating activities typically consists of performance and asset management fees (net of rebates)
offset by administrative expenses including salaries and annual cash bonus payments as well as taxes paid.

BlueBay’s net cash flow from operating activities increased by £6.6 million, or 55 per cent. in the year ended
30 June 2006 compared to the year ended 30 June 2008, principally as a result of an increase of
£14.9 million in net operating profits, partly offset £7.8 million in corporation tax paid.

BlueBay’s net cash flow from operating activities increased by £10.3 million in the year ended 30 June 2005
compared to the year ended 30 June 2004, principally as a result of an increase of £14.1 million. in net
operating profits, partly offset by a £3.8 million increase in working capital.

Net cash from/{used in) investing activities

Cash used in investing activities typically consists of investments in assets which underlie BlueBay funds, the
purchase of property and equipment, intangible assets {(such as licences and software) and non-current
INVeStments.

BlueBay’s net cash flow used in investing activities increased by £6.2 million in the year ended 30 June 2006
compared to the year ended 30 June 2005, principally as a result of an increase of £3.5 million in
non-current assets representing BlueBay’s investment in its funds as part of the deferred bonus scheme. In
addition, £2.2 million related to the purchase of property and equipment, and £0.5 million to the purchase
of intangible fixed assets.

BlueBay’s net cash flow used in investing activities decreased by £0.5 million, or 42 per cent. in the year
ended 30 June 2005 compared to the year ended 30 June 2004, principally as a result of a reduction in
expenditure on accommodation costs of £0.6 million.

Net cash from/(used in) financing activities

Cash from financing activities typically consists of proceeds from the issue of ordinary shares and their
associated share premium or “cash received for share-based payments”. Cash used in financing activities
typically consists of dividends to shareholders.

BlueBay’s net cash flow used in financing activities decreased by £2.7 million, or 60 per cent. in the year
ended 30 June 2006 compared to the year ended 30 June 2005, principally as a result of a £13.8 million
dividend payment to shareholders in the year ended 30 June 2006 compared to a dividend payment to
shareholders of £4.5 million in the year ended 30 June 20035, and additional cash received for share-based
payments of £12 million arising in the year ended 30 June 2006 from the issue of 496,100 D class ordinary
shares.
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BlueBay’s net cash flow used in financing activities increased by £8.1 million, in the year ended 30 June 2005
compared to the year ended 30 June 2004, principally as a result of a £4.5 million dividend payment to
shareholders in 2005, compared to £nil million in 2004, partly offset by additional share premium received
during fiscal year ended 30 June 2004, of £3.7 million on 600,000 A class ordinary shares.

Capital Expenditures
The table below shows BlueBay's capital expenditures (excluding disposals) for the pertods indicated:

Year Ended 30 June

2006 2005 2004

£000’s £000% £000’s

Leaschold improvements 1,456 59 667
Furniture, fixtures and fittings 365 22 101
Computer equipment 670 255 135
IT development costs and licences 1,019 537 13
Total 3,510 873 916

BlueBay’s historical capital expenditures have related primarily to leasehold improvements, which for year
end 30 June 2006 included taking on an additional floor in its London office as a result of the expanding
employee base and £0.3 million in relation to the establishment of its New York office.

Based on existing conditions and current operations, the Directors expect to incur total expenditures of
approximately £3.0 million to £5.0 million over the next 12 months relating principally to ongoing system
development costs and for leasehold improvements associated with a potential office move. The Directors
believe that BlueBay’s cash flow generated from operating activities and its cash and cash equivalents will be
adequate to fund its capital expenditure requirements for the next 12 months.

Contractual Obligation and Commercial Commitments

The table below shows maturity analysis of BlueBay’s principal contractual obligations and commercial
commitments at of 30 June 2006:

Payments Due by Period

Less than Quver

Total 1 year 1-3 years 3-5 years S years

£000's £000s £000s £000% £O00s

Long-term IT obligations 1,030 204 826 0 0
Leasehald Property obligations 6,785 928 3,197 2,660 0
Deferred Compensation 1,428 1,428 0 0 0
Total 9,243 2,560 4,023 2,660 0

Long-term IT obligations comprise software license fees and leasehold property obligations comprise office
rental obligations for BlueBay’s offices in London, New York and Tokyo. The table above shows BlueBay’s
future minimum lease commitments under its fixed term leases. BlueBay records lease payments under
operating leases as an expense in the income statement on a straight line basis over the term of the lease. The
office leases typically run for an initial period of five to eight years, with an option to renew the lease after
that date.

Off-Balance Sheet Arrangements
BlueBay does not currently have any off-balance sheet arrangements.

5.  Current Trading and Prospects

Since our financial year end on 30 June 2006, we have continued to experience strong inflows into our
underlying funds. In the three months to 30 September 2006, our total AuM grew by approximately
US$1.0 billion to US$8.0 billion, predominantly through new subscriptions and parually through
performance. Subject to investment performance and market conditions, the Directors currently anticipate
that the pace of net inflows in the current financial year will continue broadly in line with thacr achieved in
the financial year to 30 June 2006 and in the three months to 30 September 2006. The overall mix of net
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Inflows may vary, retlecting tactors such as the potential for closures in certain of our long/short funds, and
timing and take-up of new funds and products which we may launch over the course of the financial year.

Fee revenues for the current financial year will vary with AuM and investment performance, among other
things. The Directors currently expect that relative growth in the long-only funds and Structured Products
will lead to an increase in management fees as a percentage of total fee revenues.

The Directors expect that BlueBay’s scalable business model should allow it to increase AuM and revenues
at a greater rate than operating expenses, which should result in operating margin improvement.

6. Market Risk

For a discussion of market risk exposure and market risk management, see Part VII ~ “Information on
BlueBay” - “Risk Management, Compliance and Regulation” and Note (x) to the consolidated financial
information.

In addition, as BlueBay does not currently have any debt other than trade payables, interest rate fluctuations
have not had a material effect on its consolidared financial statements, although interest rates may affect the
interest income it earns on its cash balances. That said, fluctuations in interest rates may significantly affect
the return derived from investments within the funds BlueBay manages, as well as the market values of, and
the corresponding levels of capital gains or losses on, such investments.

7. Critical Accounting Policies

The discussion and analysis of BlueBay’s financial condition and results of operations are based upon its
consolidated financial information, which has been prepared in accordance with IFRS. The preparation of
this consolidated financial information requires that BlueBay make assumptions, estimates and judgements
that affect the reported amounts of assets, liabilities, revenues and expenses and related disclosure of
contingent assets and liabilities. On an ongoing basis, BlueBay evaluates its estimates and judgements based
on historical experience and other factors and makes various assumptions that it believes to be reasonable
under the circumstances, the results of which form the basis for making estimates and judgements about the
carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may
differ from these estimates under different assumptions or conditions.

A summary of BlueBay’s significant accounting policies is contained in the Significant Accounting Policies
note to the consolidated financial information, beginning on page 128. BlueBay considers a number of
accounting policies to be critical to the understanding of its financial condition and results of operations. In
the preparation of BlueBay’s consolidated financial iinformation under IFRS, the following critical
accounting policies and estimates may involve a high degree of judgement and complexity.

Fee Recognition

Performance fees are recognised on a contractual entitlement basis, meaning that they are only accrued for
in the financial accounts at the end of the period for which the fee is due. Performance fees are only
recognised after the performance for the period in question has been assessed, all the performance criteria
specified in the fund prospectus have been met in the period and the performance fee has been calculated
and cannot be reversed.

BlueBay accounts for management fees on an accruals basis, meaning they are recognised in the period in
which the service is rendered irrespective of when the obligation is actually paid. The fees are linked directly
to the net asset value of the fund, which is determined at each valuation date (as specified in the prospectus)
for that fund.

Equity-based Compensation

BlueBay has applied IFRS 2 *Share Based Payments’ to the financial information included in Part X VI of this
Prospectus in accordance with the provisions of the standard.

BlueBay operates certain share-based payment plans: Enterprise Management Incentive (EMI) option
arrangements, unapproved option arrangements and the opportunity offered to certain key employees to
subscribe for a newly created class of Ordinary Shares in the capital of the Company (D shares).

The share options are subject to four year vesting schedules, with 25 per cent. of the grant vesting on each
30 January from 2007 to 2010. The D shares acquired by employees are held by a nominee on the
employees’” behalf, subjecr to forfeiture provisions if an employee leaves BlueBay in certain prescribed
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circumstances during the four years following Admission. A leaver would be required to transfer those
shares still subject to forfeiture to a third party as directed by the Company for a price as determined in
accordance with the terms of the D) Share subscription arrangements. 100 per cent. of the D Shares held on
an employee’s behalf will be subject to forfeiture provisions during the first year following Admission,
declining by 25 per cent. after each of the first four anniversaries of Admission,

The cost of equity-settled transactions with employees is measured by reference to the fair value of the
options at the date at which they are granted and is recognized as an expense over the vesting period, which
ends on the date on which the relevant employees become fully entitled to the award. The fair value of the
options is determined using the Black-Scholes option valuation model.

The excess of the fair value of D Shares acquired over the subscription prices paid by employees is also
recognised as an expense over the forfeiture period.

Where the terms of an equity-settled award are modified or a new award is designated as replacing a
cancelled or settled award, the cost based on the original award terms continues to be recognized over the
original vesting period. In addition, an expense is recognised over the remainder of the new vesting period
for the incremental fair value of any modification, based on the difference between the fair value of the
original award and the fair value of the modified award, both as measured on the date of the modification.
No reduction is recognised if this difference is negative.

Deferred Compensation

BiueBay introduced a deferred compensation scheme during fiscal year 2006 which was applied to bonuses
earned by certain key employees in the period 1 January 2005 to 31 December 2005. Under the deferred
compensation scheme, BlueBay invested a proportion of the awards due to certain key employees in
BlueBay funds. These employees can choose to have their entitlement to the deferred bonus vest either
equally over the three years from 31 January 2007 to 31 January 2009 or in a single lump sum on
31 January 2009, The shares have multiple vesting dates, with £3.1 million of the initial investment vesting
on 31 January 2009, and the remaining £0.4 million vesting on a straight line basis from 31 January 2007 to
31 January 2009,

The charge to the income statement in relation to the deferred compensation scheme is released to staff costs
over the term of the scheme to the end of the vesting period. The first charge to the income statement of
£1.4 million (representing 38.9 per cent. of the initial investment plus market appreciation) was made in
fiscal year 2006.

BlueBay reports the shares held on behalf of its employees as an investment on its balance sheet until the end
of each vesting period. The investment is recorded at fair value which has been determined using the share
price of the applicable fund as relevant to all shareholders of the fund as at 30 June 2006.

Derivative Financial Instruments

BlueBay has applied [AS 39 ‘Financial Instruments: recognition and measurement’ to the financial
statements for the year ended 30 June 2006 and has restated its prior year financial statements in
accordance with the provisions of the standard.

BlueBay uses derivative financial instruments to reduce exposure to foreign exchange risk and does not hold
or issue derivative financial instruments for speculative purposes. BlueBay does not designate any
derivatives as hedging instruments. Derivatives are, therefore, 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
resulting gains or losses are recognised immediately in the income statement. Fair value is determined using
information provided by recognised and reliable foreign exchange rate sources, all of which are readily
available to the industry. BlueBay uses these sources on a consistent and regular basis.

Distribution Costs

BlueBay has implemented a scheme of commission payments representing fees paid to customers of funds,
which offer distribution channels or specific service levels. BlueBay has assessed the cost of providing this
service internally but concluded that it was more cost effective and advantageous to outsource distribution
channels there by benefiting from its distributors’ pre-established distribution networks.

These discounts are primarily with distributors of long-only funds and are paid when assets sourced by a
distributor exceed a minimum level. The agreements are structured so that any commission paid is aligned
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with the volume of investment so that the discount given is proportional to the management fee paid by the
fund on behalf of the investor. As the commission payment is not an up front fee nor is it a one off payment,
it is not capitalised but is recognised as an administrative expense in the period in which the service is
rendered. As at 30 June 2006, commissions paid represented less than 1 per cent. {or £0.4 million) of gross
management fees.

The above listing is not intended to be a comprehensive list of al] of BlueBay’s accounting policies. In many
cases, the accounting treatment of a particular transaction is specifically dictated by IFRS, with limited or no
need for management’s judgment. There are also areas in which management’s judgment in selecting
available alternatives may or may not produce a materially different result.

New Accounting Pronouncements

The International Accounting Standards Board and International Financial Reporting Interpretations
Committee have issued additional standards and interpretations which are effective for periods starting
after the date of BlueBay’s financial information. BlueBay has elected not to adopt early any of these
accounting standards or interpretations in the financial information. BlueBay does not expect that the
adoption of these standards and interpretations will have a material effect on recognition and measurement
of assets and liabilities on initial adoption. The two amendments which impact BlueBay refer to disclosure
requirements. 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 International
Accounting Standards Board 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 BlueBay for reporting in its financial year ending 30 June 2008.

8.  Capitalisation and Indebtedness of the BlueBay Group

The following tables show the audited capitalisation and the unaudited indebredness of the BlueBay Group
as at 30 June 2006, updated with unaudited details of the capitalisation and indebtedness of the BlueBay
Group as at 30 September 2006:

£ thousands
Capitalisation and indebtedness!!®
Total current debt
Guaranteed -
Secured -
Unguaranteed/unsecured

Total non-current debt (excluding current portion of the long term debt)

Guaranteed -
Secured -
Unguaranteed/unsecured(3) {12,018)
(12,018)
Shareholders’ equity'¥
Share capital® 12
Legal reserves 15,587
Other reserves'® 447

{1)  This statemenr of indebtedness has been prepared under [FRS using policies which are consistent with those used in the preparing the
Group’s financial statements for the year ended 30 June 2006.

{2)  The Group has a liability of £12,018,000 for cash settled share based transactions which are unguaranteed and unsecured.

(3) Following changes to the I} share award scheme which were approved on 6 November 2006 the Group's liability for cash sertled share
based transactions was reclassified as shareholder equity.

(4} On 1 November 2006 the Group increased its share capital following a bonus issue of shares which increased share capital of the Group
from £16,961 10 £169,610.

(5)  Other reserves relate to share based compensation payments and the corresponding deferred tax on those payments.

{6)  Apart from the events disclosed in Notes 3 and 4 there has been no material change to the capitalisation of the Group since 30 June 2006.
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The following table sets out the net consolidated financial funds of the Group as at 30 September 2006 1,

Net indebtedness
Cash

Cash equivalents
Trading securities'®!

Total liquidity

Current bank debt
Current portion of non current debt
Other current financial debt

Current financial debt

Net current financial indebtedness

Non-current bank loans
Bonds issued
Other non-current financial debt

Non current financial indebtedness

Net financial funds

(1) The Group has no indirect or contingent indebtedness as at 30 September 2006.

£ thousands

39,056

3,642
42,698

(12,018)
_(12,018)
30,680

(2)  Trading securities represent investments in funds under the Group deferred compensation programme. Under the terms of this scheme the
Group has purchased units in various funds of which a Group company acts as investrment manager. The units in the funds purchased are
held in the name of a nominee company for the benefit of selected employees. The units are subject to certain forfeiture provisions by the

employees who take party in the compensation programme and are not readily saleable.

(3) The Group does not have any derivative instruments as at 30 Seprember 2006.
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PART XII

Details of the Offer

1.  Summary of the Offer

The Offer, which is being underwritten by the Managers pursuant to the Underwriting Agreement {further
details of which are set ount below and in section 14 of Part XV - “Additional Information” - of this
Prospectus), comprises an offer of 63,000,000 Ordinary Shares by the Selling Shareholders, representing
33.09 per cent. of the entire issued share capital of the Company. Barclays will sell 30,000,000 Ordinary
Shares and Shinsei wiil sell 13,000,000 Ordinary Shares (not including the additional Over-allotment
Option detailed below). Hugh Willis will sell 10,000,000 Ordinary Shares and Mark Poole will sell
10,000,000 Ordinary Shares. The Offer is being made by way of an offer to certain institutional investors in
the United Kingdom and elsewhere and to QIBs who are also QPs in the United States in reliance on
Rule 144A or another exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act. No person will subscribe for more than five per cent. of the Offer because no Ordinary
Shares are being offered for subscription by the Company as part of the Offer. Further, no person
participating in the Offer will be allowed to purchase five per cent. or more of the Company as part of the

Offer.

Shinsei, as the Over-allotment Shareholder has granted the Stabilising Manager, on behalf of the Managers,
the Over-allotment Option, exercisable for a period of up to 30 days after the date of publication of the
Offer Price which will require it to make available up to an additional 7,000,000 Ordinary Shares at the
Offer Price to cover over-allotments (if any) made in connection with the Offer and to cover short positions
resulting from stabilisation transactions.

As part of the Offer, 2,714,333 Ordinary Shares {equivalent to 4.31 per cent. of the Ordinary Shares subject
to the Offer, assuming that the Over-allotment Option is not exercised) will be offered at the Offer Price
subject to local securities laws, on a basis which is preferential only as to allocation (the “Priority Offer”) to
certain entities or individuals because of their close relationship with the Company. These comprise the
Non-Executive Directors, one of the employee benefit trusts established for the acquisition and holding of
Ordinary Shares for employee incentives purposes, certain key employees of the Company and their family
members and certain key contacts of the Company.

Priority Applicants may apply for Ordinary Shares using the instruction form which will be delivered to
them by the Company. Valid applications made under the Priority Offer will be satisfied in full.

As part of the Offer, Lehman Brothers will acquire 4.99 per cent. of the issued share capital in BlueBay,
conditional on Admission. Subject to certain exceptions and except with the consent of the Company and
Credit Suisse, Lehman Brothers has agreed that it will not dispose of the Ordinary Shares that it will acquire
as part of the Offer for one year from Admission. Lehman Brothers has further agreed, when acting as
principal rather than on client-related business, to a standstill on any acquisitions by any member of the
Lehman Brothers group which would resuit in the group holding over 4.99 per cent. of the Company’s
capital during the first year after Admission and over 9.99 per cent. thereafter.

Under the Offer, all Ordinary Shares will be sold at the Offer Price. A number of factors were considered in
determining the Offer Price and basis of allocation, including the level and nature of demand for Ordinary
Shares during the book building process, prevailing market conditions and the objective of establishing an
orderly after-market in the Ordinary Shares. Admission is expected to take place and unconditional dealings
in the Ordinary Shares are expected to commence on the London Stock Exchange on 22 November 2006.
Prior to that time, it is expected that dealings in the Ordinary Shares will commence on a conditional basis
{as dealings in unlisted securities) on the London Stock Exchange on 17 November 2006. These dates may
be changed.

Dealings on the London Stock Exchange before Admission will only be settled if Admission takes place and
will be for settlement on a T+3 basis. All dealings before the commencement of unconditional dealings will
be of no effect if Admission does not take place and such dealings will be at the sole risk of the parties
concerned.

Allocations of Ordinary Shares under the Offer, in terms of both proposed purchasers and the proposed
portions in which those purchasers will purchase Ordinary Shares, have been discussed between the
Managers and the Company after indications of interest from prospective investors have been received. The

70




Managers have undertaken to ensure that such numbers of Ordinary Shares are allocated to Lehman
Brothers as are specified in the agreement entered into between Lehman Brothers, Credit Suisse and the
Company on 3 November 2006, and further, subject to applicable law and regulation, to such persons as
agreed between Credit Suisse and the Company will be invited to participate in the Priority Offer.

2. Over-allotment and Stabilisation

In connection with the Offer, Credir Suisse as stabilising manager {the “Stabilising Manager”), may
over-allot or effect other transactions which stabilise or maintain the market price of the Ordinary Shares or
any options, warrants or rights with respect to, or interests in, the Ordinary Shares, in each case at a higher
level than might otherwise prevail in the open market. Such transactions may commence on or after the date
of publication of the Qffer Price and will end no later than 30 days thereafter. Such transactions may be
effected on the London Stock Exchange, the over-the-counter market or otherwise. There is no assurance
that such transactions will be undertaken and, if commenced, they may be discontinued at any time. Save as
required by law, the Stabilising Manager does not intend to disclose the extent of any over-allotments and/or
stabilisation transactions under the Offer.

In connection with the Offer, the Company has agreed with the Stabilising Manager that Ordinary Shares
may be over-allotted for stabilisation purposes. Shinsei, as the Over-allotment Shareholder, has granted o
the Stabilising Manager the Over-allotment Option, pursuant to which the Stabilising Manager may
purchase, or procure purchasers for up to 11.1 per cent. of the number of Ordinary shares to be sold under
the Offer (assuming no exercise of the Over-allotment Option) for the purposes of allowing the Stabilising
Manager to cover short positions resulting from such over-allotments and to cover short positions resulting
from stabilisation transactions. The Over-allotment Option will be exercisable in whole or in part at any
time during the period commencing on the date of publication of the Offer Price and ending 30 days
thereafter.

3.  Underwriting Agrecment

On 17 November 2006, the Company, the Executive Directors and the Selling Shareholders entered into the
Underwriting Agreement with the Managers and Credit Suisse as Sponsor pursuant to which the Managers
agreed, subject to certain conditions, to use all reasonable endeavours to procure purchasers for the
Ordinary Shares to be sold by the Selling Shareholders in the Offer, or, failing which, themselves to purchase
such Ordinary Shares at the Offer Price.

The Underwriting Agreement contains provisions entitling Credit Suisse on behalf of the Managers to
terminate the Offer {and the arrangements associated with it) at any time prior to Admission in certain
circumstances. If the Offer is so terminated, monies received in respect of the Offer will be returned to
purchasers without interest.

The Underwriting Agreement is described in section 14 of Part XV - “Additional Information™ - of this
Prospectus.

The Underwriting Agreement provides for the Managers to be paid aggregate commissions of 3.5 per cent.
in respect of Ordinary Shares sold pursuant to the Offer. Any commissions received by any of the Managers
may be retained, and any Ordinary Shares acquired by them may be retained or dealt by them, for their own
benefit. Investors should be aware that, while the ability of any of the Managers to retain QOrdinary Shares is
not unusual in underwriting agreements, doing so to any significant degree could, because it limits the
number of Ordinary Shares available in the market, affect volatility in the markert price of the Ordinary
Shares.

Due to a potential conflict resulting from the interests of JC Flowers in both Shinsei and Fox-Pitt, Kelton, it
was deemed necessary by the board of directors of Shinsei to consider formally and approve the
appointment of Fox-Pitt, Kelton as Co-Lead Manager in connection with the Offer. The Shinsei board has
duly considered and unanimously approved the appointment of Fox-Pitt, Kelton as Co-Lead Manager.

4, Dealing Arrangements

The Offer Price and the final number of Ordinary Shares comprised in the Offer were announced on
17 November 2006. On Admission, the Ordinary Shares will be rank pari passu in all respects and will rank
in full for all dividends and other distributions {if any) thereafter declared, made or paid to holders of the
ordinary share capital of the Company. The ISIN (International Security Identification Number} for the
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Ordinary Shares will be GBO0B1G52761, the London Stock Exchange trading symbol will be “BBAY™ and
the SEDOL will be B1G5276.

It is expected that dealings in the Ordinary Shares (as unlisted securities) will commence on a conditional
basis on the London Stock Exchange at 8.00 a.m. on 17 November 2006. It is expected that Ordinary
Shares allocated to investors in the Offer (other than US Persons) will be delivered in uncertificated form
and settlement will take place through CREST on Admission. Ordinary Shares allocated to qualifying US
Persons will be delivered in certificated form. In addition, shareholders may elect to receive Ordinary Shares
in certificated form. Definitive certificates, where applicable, will be despatched by post at the risk of the
investor. It is expected that definitive share certificates for Ordinary Shares will be posted on 17 November
2006, or as soon as is pracricable thereafter, Investors in the Offer will pay the Offer Price in respect of the
Ordinary Shares to be transferred to them in such a manner as shall be directed 1o them by the Managers.

Admission is expected to take place and unconditional dealings in the Ordinary Shares are expected to
commence on the London Stock Exchange at 8.00 a.m. on 22 November 2006. All dealings between the
commencement of conditional dealings and the commencement of unconditional dealings will be in unlisted
securities and on a “when issued” basis. If the Offer does not become unconditional in all respects, all such
dealings wilt be of no effect and any such dealings will be at the sole risk of the parties concerned.

5. CREST

CREST is a paperless sertlement system allowing securities to be transferred from one person’s CREST
account to another’s without the need to use share certificates or written instruments of transfer.

The New Articles permir the holding of Ordinary Shares under the CREST system.

Application has been made for the Ordinary Shares placed initially with non-US Persons to be admitted to
CREST with effect from Admission. Accordingly, settlement of transactions in the Ordinary Shares
following Admission may take place within the CREST system if any shareholder (other than a US Person)
so wishes. CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain
share certificates will be able to do so. An investor applying for Ordinary Shares in the Offer may, however,
elect to receive Ordinary Shares in uncertificated form if such investor is a system member {as defined in the
CREST Regulations) in relation to CREST.

Any Ordinary Shares held by a US Person who: (i} acquired such Ordinary Shares in the Offer, (ii) acquired
such Ordinary Shares from a US Person who acquired Ordinary Shares in the Offer, or (iii} is otherwise
connected by an unbroken series of US purchasers to a US Person who acquired Ordinary Shares in the
Offer musr be held in certificated form (that is, outside CREST) and may not be transferred into CREST or
any other paperless system without the prior approval of the Company. Such approval will only be granted
if the US Person seeks to transfer Ordinary Shares and provides a signed letter addressed to the Company,
with copies to the Administrator and the Registrar, containing a representation from the transferee that it is
not a US Person. '

6.  Certificated Ordinary Shares

Ordinary Shares offered initially to qualifying US Persons will be held in certificated form. The register of
shareholders will be maintained at the office of the Registrar. Each certificate for Ordinary Shares shall bear
the legend set forth in section 19 of Part XV - “Additional Information” - of this Prospectus.

7. Lock-up Arrangements

Pursuant to lock-up arrangements entered into on 16 November 2006 by the Company, it has undertaken to
the Managers that it will not, without the prior written consent of Credit Suisse (such consent not to be
unreasonably withheld or delayed), issue, offer, sell, pledge, contract to sell, or otherwise dispose of
Ordinary Shares or other securities of the Company exchangeable for, convertible into or exercisable for
Ordinary Shares, or warrants or other rights to purchase Ordinary Shares or any security or financial
product where value is determined directly or indirectly by reference to the price of the underlying securities
or to announce publicly any intention to enter into any transaction described above, during a period of
180 days commencing on Admission (except in connection with the Existing Employee Share Option
Schemes or the exercise of an option or conversion of a securiry outstanding at Admission or pursuant to the
New Employee Share Schemes).

Shinsei has undertaken to Credit Suisse that it will not, without the prior written consent of Credit Suisse
{(such consent not to be unreasonably withheld or delayed), offer, sell, mortgage, pledge contract to sell,
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charge, assign, grant any option over, or otherwise dispose of Ordinary Shares or other securities of the
Company exchangeable for, convertible into or representing the right to receive Ordinary Shares, or other
rights to purchase Ordinary Shares or undertake any transaction that transfers, in whole or in part, directly
or indirectly, any of the economic consequences of ownership of the Ordinary Shares, or to announce
publicly any intention to enter into any transaction described above, during a period of 180 days
commencing on Admission. These restrictions do not apply to Ordinary Shares acquired after Admission
and are subject to cerrain specified exceptions, including disposals in connection with any takeover offer for
BlueBay and disposals required by any court of competent jurisdiction.

Each of Hugh Willis and Mark Poole has undertaken to Credirt Suisse that he will not, without the prior
written consent of Credit Suisse (such consent not to be unreasonably withheld or delayed), offer, sell,
mortgage, pledge, contract to sell, charge or assign, grant any option over, or otherwise dispose of Ordinary
Shares or other securities of the Company exchangeable for, convertible into or representing the right to
receive Ordinary Shares, or other rights to purchase any Ordinary Shares or undertake any transaction that
transfers, in whole or in part, directly or indirectly, any of the economic consequences of ownership of the
Ordinary Shares, or to announce publicly any intention to enter into any transaction described above,
during a period of 12 months from Admission (the initial lock-up period). Each of Hugh Willis and Mark
Poole further agree that the lock-up shall continue to apply to them up to the fourth anniversary of
Admission, provided that it shall only apply to 75 per cent. of the Ordinary Shares held by them at
Admission in the second year after Admission, 50 per cent. of such Ordinary Shares in the third year after
Admission and 25 per cent. of such Ordinary Shares in the fourth year after Admission. These restrictions
do not apply to Ordinary Shares acquired after Admission and are subject to certain specified exceptions,
including disposals in connection with any takeover offer for BlueBay and disposals required by any court of
competent jurisdiction.

Each of Hans-Jorg Rudloff, Terence Eccles and Tom Cross Brown has undertaken to Credit Suisse that he
will not, without the prior written consent of Credit Suisse (such consent not to be reasonably withheld or
delayed), offer, sell, mortgage, pledge, contract to sell, charge or assign, grant any option over, or otherwise
dispose of Ordinary Shares or other securities of the Company exchangeable for, convertible into or
representing the right to receive Ordinary Shares, or other rights to purchase Ordinary Shares or undertake
any transaction that transfers, in whole or in pare, directly ot indirectly, any of the economic consequences
of ownership of the Ordinary Shares, or to announce publicly any intention to enter into any transaction
described above, during a period of 12 months commencing on Admission. These restrictions do not apply
to Ordinary Shares acquired afrer Admission and are subject to certain specified exceptions, including
disposals in connection with any takeover offer for BlueBay and disposals required by any court of
competent jurisdicrion.

8.  Provisions Governing Sales

The distribiition of this document and the offer of Ordinary Shares in certain jurisdictions may be restricted
by law and therefore persons into whose possession this document comes should inform themselves about
and observe any such restrictions, including those in the paragraphs that follow. Any failure to comply with
these restrictions may constitute a violation of the securities laws of any such jurisdiction.

United Kingdom

Each Underwriter has represented and agreed that (a) it has only communicated or caused to be
communicated and will only communicate or cause to be communicated an invitation or inducement to
engage in investment activity (within the meaning of section 21 FSMA) received by it in connection with the
issue or sale of the Ordinary Shares in circumstances in which section 21(1) FSMA does not apply; and {b) it
has complied and will comply with all applicable provisions of the FSMA with respect to anything done by
it in relation to the Ordinary Shares in, from or ctherwise involving the United Kingdom.

~
United States
The Ordinary Shares have not been and will not be registered under the Securities Act and, subject to certain
exceptions, may not be offered or sold within the United States.

The Ordinary Shares are being offered and sold outside of the United States in reliance on Regulation S. The
Ordinary Shares will also be offered to persons whom Credit Suisse believes to be QiBs who are QPs in
reliance on Rule 144A or another exemption from the registration requirements of the Securiries Act.
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In addition, until 40 days atter the commencement of the otiering of the Ordinary Shares an offer or sale of
Ordinary Shares within the United States by any underwriter (whether or not participating in the offering)
may viclate the registration requirements of the Securities Act.

For a description of further restrictions on offers, sales and transfers of Ordinary Shares, see section 19 of
Part XV — “Additional Information” - of this Prospectus.

European Economic Area

In relation to each member state of the European Economic Area which has implemented the Prospectus
Directive (each, a “relevant member state™), an offer to the public of Ordinary Shares may not be made in
that relevant member state prior to the publication of a prospectus in relation to the Ordinary Shares, which
has been approved by the competent authority in that relevant member state, in accordance with the
Prospectus Directive, except that an offer to the public in that relevant member state of any Ordinary Shares
may be made at any time pursuant to the following exemptions under the Prospectus Directive, if they have
been implemented in that relevant member state:

¢ to legal entities which are authorised or regulated to operate in the financial markets or, if not so
authorised or regulated, whose corporate purpose is solely to invest in securities;

. to any legal entity which has two or more of (i) an average of at least 250 employees during the last
financial year; (ii) a total balance sheet of more than €43,000,000; and (iii) an annual turnover of more
than €50,000,000, as shown in its last annual or consolidated accounts;

*  to fewer than 100 natural or legal persons {other than “qualified investors” as defined in the
Prospectus Directive) subject to obtaining the prior written consent of Credit Suisse; or

. in any other circumstances which do not require the publication by the Company of a prospectus
pursuant to Article 3 of the Prospectus Directive,

provided that no such offer of Ordinary Shares shall result in a requirement for the publication of a
prospectus pursuant to Article 3 of the Prospective Directive or any measure implementing the Prospectus
Directive in a relevant member state and each person who initially acquires any Ordinary Shares or to
whom any offer is made under the Offer will be deemed to have represented, acknowledged and agreed that
it is a “qualified investor” within the meaning of Article 2(1)(e) of the Prospectus Directive,

For the purposes of this provision, the expression an “offer of Shares to the public” in relation to any
Ordinary Shares in any relevant member state means the communication in any form and by any means of
sufficient information on the terms of any Ordinary Shares to be offered so as to enable an investor to decide
to purchase the Ordinary Shares, as the same may be varied in that relevant member state by any measure
implementing the Prospectus Directive in that relevant member state.

In the case of Ordinary Shares being offered to a financial intermediary (as that term is used in Article 3(2)
of the Prospective Directive), such financial intermediary will also be deemed to have represented,
acknowledged and agreed that the Ordinary Shares acquired by it in the Offer have not been acquired on a
non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to
persons in circumstances which may give rise to an offer of any Ordinary Shares to the public other than
their offer or resale in a relevant member state to qualified investors {as so defined) or in circumstances in
which the prior consent of Credit Suisse has been obtained to each such proposed offer or resale. The
Company, the Selling Shareholders and their affiliates and others will rely upon the truth and accuracy of
the foregoing representation, acknowledgement, and agreement.

Notwithstanding the above, a person who is not a qualified investor and who has notified Credit Suisse of
such fact in writing may, with the consent of Credit Suisse, be permitted to subscribe for or purchase
Ordinary Shares in the Offer.

9. Conditions of the Offer

Completion of the Offer is conditional on Admission and on the satisfaction {or otherwise waiver) of cerrain
additional conditions set out in the Underwriting Agreement. If the Offer does not proceed, monies received
in respect of the Offer will be returned to purchasers without interest.
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PART XIII

Dividend Policy

The Directors intend to adopt a progressive dividend policy which takes into account the profirability of
BlueBay’s business and underlying growth, capirtal requirements, cash flow, and an appropriate level of
dividend cover and intend that the amount of any dividend declared will be between one quarter and one
half of net profits. The Directors may revisit this policy from time to time.

If BlueBay accumulates capital which the Directors believe is surplus to BlueBay’s requirements to fund its
continuing obligations and future growth, the Directors intend to consider returning such surplus capital to
shareholders in an appropriate manner.

BlueBay paid a final dividend as a private company of £4,221,500 on 14 November 2006 and it is
anticipated that the Directors will consider, where appropriate, the recommendation of a further dividend
following determination and approval of BlueBay’s financial results for the financial vear ending 30 June
2007. To the extent that it is appropriate for the Directors to recommend a dividend for the financial year
ending 30 June 2007, they wili only do so in respect of that period of the financial year during which
BlucBay has been listed.
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PART XIV
Regulation

BlueBay is authorised and regulated in the United Kingdom by the Financial Services Authority (the “FSA”).
BlueBay also provides financial services (but does not have a physical presence in) the following EU states on
the basis of its FSA authorisation: Austria, Belgium, Cyprus, the Czech Republic, Denmark, Estonia,
Finland, France, Germany, Greece, Hungary, Iceland, Ireland, Italy, Latvia, Liechtenstein, Lithuania,
Luxembourg, Malta, the Netherlands, Norway, Poland, Portugal, the Slovak Republic, Slovenia, Spain and
Sweden (see below). However, as BlueBay provides these services on a cross-border basis and does not have
a physical presence in these states, it is only subject to the rules of the aforementioned states to a limited
degree, most notably in relation to conduct of business obligations.

REGULATORY FRAMEWORK IN THE U.K.
Authorisation by FSA

The current UK regulatory regime is based upon the Financial Services and Markets Act 2000 (the
“FSMA™), together with secondary legislation and other rules made under it. Under section 19 of the FSMA,
it is an offence for any person to carry on “regulated activities” in the United Kingdom unless it is an
authorised person or otherwise exempt from the need to be authorised. BlueBay is authorised by the FSA.
The various “regulated activities” are set out in the Financial Services and Markets Actr 2000 {Regulated
Activities) Order 2001 (as amended) (the “RAQ7”). They include (among other things): advising on
investments, arranging deals in investments, dealing in investments as agent, managing investments
(i.e., portfolio management} and the safeguarding and administration of assets (including the arranging of
such safeguarding and administration).

Before authorising a firm to carry on regulated activities, the FSA must be satisfied that it satisfies {and will
continue to satisfy) a number of “threshold conditions™ set out in the FSMA. For example, firms must have
adequate financial resources, not have “close links” of a nature that would impede the FSA’s supervision of
the firm and generally satisfy the FSA that they are “fit and proper” to be authorised.

FSA Handbook

BlueBay must comply with the rules set out in the FSA Handbook, which also provides guidance on the
applicarion and interpretation of these rules, In particular, BlueBay must have appropriate safeguards in
place to protect clients’ funds and assets and must comply with certain conduct of business standards
relating to, among other things, the advertising and marketing of financial products, treating customers
fairly, advising and selling and managing conflicts of interest.

The FSA Handbook also contains rules governing BlueBay’s senior management arrangements, systems and
controls. In particular, these require the appointment of one or more members of senior management
{(normally, the chief executive) to take responsibility for: (i) the apportionment of significant responsibilities
among directors and senior managers so that it is clear who has responsibility for the different areas of the
firm’s business {allowing for the proper supervision and control of the firm’s activities by its governing body
and relevant senior managers); and {ii) overseeing the establishment and maintenance of systems and
controls which are appropriate to the particular business. The person with responsibility for these functions,
together with any other person who performs a “controlled function”, is required to be approved by the FSA
under its approved persons regime. Persons performing a “controlled function” include directors, the
compliance officer, the money laundering reporting officer and persons carrying out significant
management functions or customer functions.

If a breach of the FSA’s rules occurs, the FSA has the power to take a wide range of disciplinary actions
against regulated firms and any FSA approved persons, including public censure, the imposition of fines, the
variation, suspension or termination of the firm’s authorisation or the removal of approved status from
individuals.

Principles for businesses

BlueBay is subject to certain high-level principles which are intended to ensure fairness and integrity in the
provision of financial services in the U.K.
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In particular, they require a firm to: (1) conduct its business with mtegrity and with due skill, care and
diligence; {2) take reasonable care to organise and control its affairs responsibly and effectively, with
adequate risk management systems; (3) maintain adequate financial resources; (4) observe proper standards
of market conduct; (5) pay due regard to the interests of customers and treat them fairly; (6) pay due regard
to the information needs of its clients and communicate information to them in a way which is clear, fair and
not misleading; (7) manage conflicts of interest fairly, both between itself and its customers and between a
customer and another client; (8) take reasonable care to ensure the suitability of its advice and discretionary
decisions for any customer who is entitled to rely upon its judgment; (9) arrange adequate protection for
clients’ assets when it is responsible for them; and {10) deal with its regulators in an open and co-operative
way, and disclose to the FSA appropriately anything relating to the firm of which the FSA would reasonably
expect notice.

A breach of the principles by BlueBay gives the FSA the right to take disciplinary action against the firm.

Restrictions on changes of control

Firms authorised by the FSA are subject to restrictions regarding persons who may act as a “controller” of
them. Broadly, a “controller” for the purposes of the FSA’'s rules means a person who alone or with
associates holds {directly or indirectly) ten per cent. or more of the shares or voting rights in a regulated firm
Or Its parent company.

Under FSMA, a person who proposes to become a controller of an UK. authorised firm, or an existing
controller who proposes to increase their interest to 20 per cent. or more, 33 per cent. or more, or 50 per
cent. or more must first notify and obtain the approval of the FSA, with the FSA having up to three months
to approve any such acquisition. The FSA is permitted to serve a notice of objection to the acquisition of or
increase in control and, if it does serve such a notice, is required to specify in the notice its reasons for the
objections. Breach of the notification and approval requirements is a criminal offence, although there are
rights of appeal against any such objection by the FSA.

A person who ceases to be a ten per cent. controller or who reduces an existing interest below the 50 per
cent., 33 per cent. or 20 per cent. level must only provide written notice to the FSA. FSA approval is not
required for reduction or cessation of control. Breach of the notification requirements is a criminal offence.
Certain notification obligations are also imposed on authorised firms in relation to any changes of control
they undergo.

Consumer complaints and compensation

Rules made by the FSA under FSMA have established a compensation scheme. The scheme provides for
limited compensation to be paid to certain categories of customers who suffer losses as a consequence of a
regulated firm being unable to meet its labilities.

A Financial Ombudsman Service has also been set up under FSMA. This operates independently of the FSA
and allows certain categories of customers to escalate complaints about a firm (for example in rzlation to
mis-selling or the provision of a poor service or product by the firm) to the Ombudsman.

Regulatory capital

Regulatory capital requirements form an integral part of the FSA’s prudential supervision of U.K. authorised
firms. The regulatory capital rules oblige firms to hold a certain amount of capital at all times (taking into
account the particular risks to which the firm may be exposed given its business activities), thereby helping
to ensure that firms can meet their liabilities as they fall due and safeguarding their {and their
counterparties’) financial stability. The FSA also expects firms to take pro-active approach to monitoring
and managing risks, consistent with its high level requirement for firms to have adequate financial
resources.

Regulatory capital requirements exist on two levels. The first is a solo requirement aimed at individual
authorised entiries (with the relevant firm being required to submit periodic returns to demonstrate
compliance with the relevant requirement). The second is a consolidated (or group) requirement and relates
to a part of or the entire group of which an authorised firm or firms form part. The FSA’s rules in relation to
capital requirements are in the process of being updated to implement the recast EU Capital Requirements
Directive (*CRD"}, which is expected to come into force in the UK in January 2007. The CRD, which
amends two existing capital requirements Directives {The Banking Consolidation Directive and the Capital




adequacy Lhrective), mtroduces a more risk-based approach to capital adequacy (with a particular
emphasis on operational risk).

Money laundering

In addition, the U.K. Money Laundering Regulations 2003 require, broadly speaking, any person who
carries on financial services business in the U.K. to observe certain administrative procedures and checks
designed to prevent money laundering. Failure to maintain the necessary procedures is a criminal offence,
The Proceeds of Crime Act 2002 also conrains a number of offences in relation to money laundering.

REGULATORY FRAMEWORK IN THE EUROPEAN UNION

As stated above, BlueBay has obtained the appropriate European investment services passport rights to

rovide cross-border services into a number of other EEA states. This “passport” derives from the
p passp '
pan-European regime established by the Investment Services Directive (“ISD”) which regulates the provision
of investment services throughout the EEA.

As part of the general aim of creating a single, integrated, European market in financial services, the 1SD
gives investment firms which are authorised in any one EEA member state the right to provide invesrment
services on a cross-border basis, or through the establishment of a branch to clients located in other EU
Member States (known as “host Member States”) on the basis of their home Member State authorisation
without the need for separate authorisation by the competent authorities in the relevant host Member State.
This is known as “passporting”.

The ISD is due to be replaced by a new Directive, the Markets in Financial Instruments Directive (“MiFID”),
which is expected to come into force on 1 November 2007. MiFID will make important changes to the way
in which Investment business is conducted across the EEA. These include, amongst others, an extension to
the scope of the passport but alse clarification that the conduct of business rules of a host Member State are
not to apply to a firm providing services within its territory on a cross-border basis (certain host Member
State conduct of business rules will apply to branches). The FSA is in the process of consulting on how ir will
implement MiFID in the UK, but it is expected to have a reasonably significant impact on the financial
services industry.

REGULATORY FRAMEWORK IN THE UNITED STATES

BlueBay, pursuant to the Investment Advisers Act of 1940, as amended (the “IAA”, the “Investment
Advisers Act”} is registered with the SEC as an investment adviser. The IAA creates regulations that govern
many aspects of BlueBay’s activities. These regulations govern, among other things, fiduciary duties to
clients, engaging in transactions with clients, maintaining an effective compliance program, performance
fees, solicitation arrangements, conflicts of interest, advertising, and recordkeeping, reporting and
disclosure requirements. In addition, the IAA places limitations on principal rransactions between an
adviser or its affiliates and advisory clients. The 1AA also includes broad anti-fraud provisions.

Under the [AA, the SEC has broad administrative powers, including the power to restrict, limit or prohibit
an investment adviser from carrying on its business in the evenrt it fails to comply with such laws and
regulations. Possible sanctions include limitations on engaging in particular lines of business for a specified
amount of time, suspension of individual employees from BlueBay, revocation of investment adviser
registration, censure, and fines. In addition the SEC has the autherity to examine a registered investment
adviser’s activities, books, and records, and can seek a range of criminal penalties beyond the civil penalties
discussed above.

As a registered adviser, BlueBay is required to adopr a comprehensive written compliance policy, and is
required to appoint a chief compliance officer who has the authority and responsibility to monitor
adherence to these policies.

BlueBay derives its revenue from investment advisory activities through investment management
agreements. Under the IAA, an investment advisory agreement may not be assigned without the client’s
consent. The term “assignment” is broadly defined in the IAA and includes direct assignments as well as
assignments that may be deemed to occur upon the transfer, directly or indirectly, of a controlling interest in
BlueBay.
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Other applicable regulations

Activities conducted by BlueBay within the meaning of the IAA may also be subject to regulation by the SEC
pursuant to other legislation and by other regulators and by self-regulatory organisations, such as the U.S.
National Futures Association and the U.S. Commodity Futures and Trading Commission.

Registered investment advisers, such as BlueBay, may also be required, pursuant to Regulation 3-P, issued
under the U.S. Gramm-Leach-Bliley Act and other comparable regulations, to adopt policies and procedures
that address administrative, technical, and physical safeguards for the privacy protection of private
customer records and information, and may, in the future, be required to adopt anti-money laundering
policies and procedures pursuant to rules adopted following the enactment of the U.S. Patriot Act.

ADDITIONAL FINANCIAL SUPERVISION OF MEMBERS OF THE GROUP
Luxembourg

BlueBay is the Promoter, Investment Manager and Principal Sales Agent of the BlueBay SICAV and is subject
to supervision by the Commission de Surveillance du Secteur Financier {“CSSF”). The BlueBay SICAV is also
registered for marketing in Finland, Germany, Luxembourg, Singapore, the UK, Denmark and Switzerland.
The European investment services passporting rights obtained by BlueBay and described above do not apply
to Switzerland or Singapore; therefore, certain BlueBay-managed sub-funds and shares classes are
separately registered in Switzerland and Singapore as appropnate.

Japan

BlueBay has been registered in Japan as an investment adviser with the Kanto Local Finance Bureau since
31 January 2005 and BlueBay Japan Limited has been registered in Japan as an investment adviser with the
Kanto Local Finance Bureau since 4 November 2005.




1.1

3.2

PART XV
Additional Information

Responsibility

The Directors and the Proposed Directors, whose names and functions are set out in Part IX -
“Directors” and the Company, whose registered office is set out in Section 2 below, accept
responsibility for the information contained in this document. To the best of the knowledge and
belief of the Directors, the Proposed Directors and the Company (who have taken all reasonable
care to ensure that such is the case} the information contained in this document is in accordance
with the facts and does not omit anything likely to affect the import of such information.

The Company

The Company was incorporated and registered in the United Kingdom on 11 October 1996 as a
private limited company under the Act with the name Orchard Capital Management Limited and
the registered number 03262598, The Company changed its name to BlueBay Asset Management
Limited on 3 July 2001. It was reregistered as a public limited company with the name BlueBay
Asset Management plc on 15 November 2006. The principal legislation under which the Company
operates is the Act and the regulations made thereunder.

The Company is domiciled in the United Kingdom with its headquarters and registered office at
Times Place, 45 Pall Mall, London SW1Y 5]G, tel: +44 (0)20 7389 3700. BlueBay’s principal places
of business are its offices in London, New York and Tokyo. The addresses of these offices are:

. London: Times Place, 45 Pall Mall, London SW1Y 5]G;

. New York: 590 Madison Avenue, 37" Floor, New York, New York 10022,

. Tokyo: Holland Hills Mori Tower, 5-11-2 Toranomon Minato-ku, Tokyo 105-0001.

The legal and commercial name of the Company is BlueBay Asset Management plc. The Ordinary

Shares have been created under the Act.

Share Capital

As at 30 June 2006, being the date of the most recent balance sheet of the Company included in
Part XVI - “Financial Information on BlueBay”, the authorised and issued and fully paid share
capital of the Company was as follows:

Issiwed

Nominal value Nominal value

{at 1 penny {at 1 penny

Aunthorised Number per share) Number per share)
A Shares

600,000 £6,000 600,000 £6,000
B Shares

600,000 £6,000 600,000 £6,000
C Shares

303,900 £3,039 - -
D Shares

496,100 £4,961 496,100 £4,961

Authorised Capital

The Company was incorporated on 11 October 1996 with an authorised share capital of 1,000
ordinary shares of £1.00 each.

On 20 December 2000, by a shareholders’ written resolution, the authorised share capital of the
Company was increased to £20,000 consisting of 20,000 ordinary shares of £1.00 each.




3.3

On 3 July 2001, by a shareholders’ written resolution, the authorised share capital of the Company
was subdivided and reclassified such that the Company’s share capital consisted of 600,000
A Shares, 600,000 B Shares and 800,000 C Shares.

By arrangements entered into between the Company and certain employees in December 2005,
211,000 C Shares were made subject to EMI Options granted by the Company to certain
employees. As a result of the departure of certain employees and the consequent lapse of their EMI
Options, there are currently outstanding EMI Options over 207,750 C Shares {for further detail on
the EMI Options, please see section §5 of this Part XV - “Additional Information” - of this
Prospectus).

By further arrangements entered into between the Company and certain employees since the spring
of 2006, 96,000 C Shares have been made subject to Unapproved Options granted by the Company
to certain employees, all of which remain outstanding.

On 8 March 2006, by a shareholders’ written resolution, 470,000 C Shares were reclassified as new
D Shares and the Articles were amended accordingly. On 20 April 2006, by a shareholders’ written
resolution, a further 41,500 C Shares were reclassified as new D Shares and the Arricles were
amended accordingly. On 22 June 2006, by a shareholders’ written resolution, the remaining
authorised but unissued 15,400 D Shares were reclassified as new C Shares and the Articles were
amended accordingly.

By written resolutions dated 1 November 2006, a bonus issue of shares and alteration of nominal
value was authorised and made such that 9 new A Shares, B Shares and D Shares were issued fully
paid up for each A Share, B Share and D Share held and the nominal value of the C Shares was
increased from 1 penny per C Share to 10 pence per C Share, such bonus issue and nominal value
alteration being funded by a capitalisation of monies standing to the credit of the Company’s share
premium account.

By written resolutions dated 1 November 2006, the Company was authorised to consolidate and
split, effective from shortly prior to Admission, its A Shares, B Shares, unissued C Shares and D
Shares into one class of Ordinary Shares of 0.1 pence each. Further by written resolutions dated
1 November 2006, the Company increased its authorised share capital to 250,000,000 Ordinary
Shares effective immediately following the share consolidation and split.

Issued Capital

On incorporation, one ordinary share of £1 in the capital of the Company was issued to
Christopher Langridge for £1 on 10 November 1999.

On 10 November 1999, one ordinary share of £1 in the capital of the Company was issued to
Mark Poole for £1. The new total issued share capital of the Company was £2, divided into 2
ordinary shares of £1 each. The one ordinary share of £1 held by Christopher Langridge was
transferred to Hugh Willis for £1.

On 20 December 2000, a total of 5,998 ordinary shares of £1 each in the capital of the Company
were issued to Mark Poole and Hugh Willis for a total of £5,998.

On 3 July 2001, a total of 600,000 A Shares were issued to Barclays Bank PLC and Shinsei Bank,
Limited for €12.5 each. Also on 3 July 2001, the 6,000 ordinary shares of £1 each issued to
Hugh Willis and Mark Poole were reclassified as 600,000 B Shares.

On 9 April 2006, 466,100 D Shares were issued to Appleby Nominees {Jersey) Limited (formerly
BL. Nominees L;mlted) On 26 April 2006 and 10 May 2006, a further 22,500 D Shares and 7,500
D Shares respectively were issued to Appleby Nominees (Jersey) Limited.

On 9 November 2006, 75,000 D Shares were transferred by Appleby Nominees {Jersey) Limited, at
the discretion of BlueBay, to the BlueBay Asset Management plc Employee Benefit Trust, in
accordance with the D Share Subscription Arrangements.

The corporate reorganisation of the Company and Admission will trigger a right of early exercise
for the holders of EMI Options and Unapproved QOptions issued by the Company. For further detail
on the terms of these options please see section § of this Part XV - “Additional Information”. It is
expected thar the EMI Options will be exercised in full on Admission, with the effect that the
Company will issue, as previously authorised, a further 20,775,000 Ordinary Shares to Appleby

81




3.4

Nominees (Jersey) Limited (such number assuming the completion ot the bonus issue and capital
reorganisarion to be undertaken in connection with the Offer).

From Admission there will be a further 9,600,000 Ordinary Shares under Unapproved Option,
which will become exercisable upon the adoption of the New Articles and Admission (for further
detail on the terms of these options please see section 5 of this Part XV — “Additional Information”).

The Takeover Code and Concert Parties

The City Code on Takeovers and Mergers (the “Code”) applies to all takeover and merger
transactions in relation to the Company {where the Company is an actual or potential target) and
operates principally to ensure that shareholders are treated fairly and are not denied an opportunity
to decide on the merits of a takeover and that shareholders of the same class are afforded equivalent
treatment by an offeror. The Code also provides an orderly framework within which takeovers are
conducted. In addition, it is designed to promote, in conjunction with other regulatory regimes, the
integrity of the financial markets,

The Panel on Takeovers and Mergers {the “Panel”) is an independent body whose main functions
are to issue and administer the Code and to supervise and regulate takeovers and other matters to
which the Code applies in accordance with the rules set out in the Code. 1t has been designated as
the supervisory authority to carry out certain regulatory functions in relation to takeovers pursuant
to the Directive on Takeover Bids (2004/25/EC) (the “Directive”}. Its Directive functions are set out
under The Takeovers Directive {Interim Implementation} Regulations 2006 (the “Regulations”).
Rules are set out in the Code (including the Introduction, the General Principles, the Definitions
and the Rules (and the related Notes and Appendices) set out in the Code) and the Rules of
Procedure of the Panel Hearings Committee.

Following the implementation of the Directive in the U.K. by means of the Regularions, the rules set
out in the Code which are derived from the Directive now have a statutory basis. The Code is based
upon a number of general principles which are essentially statements of good standards of
commercial behaviour. One such principle, which is enshrined in more detail in Rule 9 of the Code,
states that if a person acquires control of a company, the other holders of securities must be
protected. In particular, Rule 9 of the Code states that where:

{i) any person acquires, whether by a series of transactions over a period of time or not, an
interest in shares which (taken together with shares in which persons acting in concert with
him are interested) carry 30 per cent. or more of the voting rights of a company; or

(ii) any person, together with persons acting in concert with him, is interested in shares which
in the aggregate carry not less than 30 per cent. of the voting rights of a company but does
not hold shares carrying more than 50 per cent. of such voting rights and such person, or
any person acting in concert with him, acquires an interest in any other shares which
increases the percentage of shares carrying voting rights in which he is interested,

such person must extend offers, on the basis set out in the Code, to the holders of any class of equity
share capital, whether voting or non-voting, and also to the holders of any other class of
transferable securities carrying voting rights.

“Interest in shares” is defined broadly in the Code. A person whe has long economic exposure,
whether absolute or conditional, to changes in the price of shares will be treated as interested in
those shares. A person who only has a short position in shares will not be treated as interested in
those shares.

In particular, a person will be treated as having an interest in shares if:
. he owns them;

. he has the right (whether conditional or absolute) to exercise or direct the exercise of the
voting rights attaching to them or has general control of them;

. by virtue of any agreement to purchase, option or derivative he:
{a) has the right or option to acquire them or call for their delivery; or

{b) is under an obligarion to take delivery of them,
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(a)

whether the right, option or obligation is conditional or absolute and whether it is in the money or
otherwise; or

¢  he is party to any derivative;
(a) whose value is determined by reference to their price; and
{(b) which results, or may result, in his having a long position in them.

“Voting Rights” for these purposes means all the voting rights attributable to the share capital of a
company which are currently exercisable at a general meeting.

Unless the Panel consents, the offer must be made to all other shareholders, must be in cash {or have
a cash alternative) and cannot be conditional on anything other than the securing of acceptances in
respect of shares which, together with shares acquired or agreed to be acquired before or during the
offer, will result in the offeror and persons acting in concert with him holding shares carrying more
than 50 per cent. of the voting rights.

The Panel must be consulted in advance in any case where Rule 9 of the Code might be relevant.
This will include any case where a person or group of persons acting in concert is interested in
shares carrying 30 per cent. or more but does not hold shares carrying more than 50 per cent. of the
voting rights of a company, or may become interested in 30 per cent. or more on full
implementation of the proposed purchase of own shares. In addition, the Panel should always be
consulted if the aggregate interests in shares of the directors and any other persons acting in
concert, or presumed to be acting in concert, with any of the directors amount to 30 per cent. or
more, or may be increased to 30 per cent, or more on full implementation of the proposed purchase
of own shares.

Immediately following Admission, Hugh Willis and Mark Poole will be considered by the Panel to
be acting in concert for the purposes of Rule 9 of the Code. At Admission it is expected that they
will have an aggregate interest in shares of 24.56 per cent.

As the employee benefit trusts established by the Company (which include both of the Jersey
resident trusts to be used in conjunction with the EIP and the UK resident trust of the SIP) will only
be used to acquire shares in the Company in order to satisfy awards which have been made and are
intended to be made under the Company’s employees’ share schemes {details of which are set out in
section 5.4 of this Part XV - "Additional Information” - of this document), the Panel has confirmed
that it would not, outside of an “offer period” {as deemed under the Code), expect the trustees of
those trusts to be treated as acting in concert with the Directors for the purposes of Rule 9 of the

Code.

Acquisition of Shares by Directors

D Shares have been acquired by Directors under the terms of the D Share Subscription
Arrangements at prices ranging from £15.41 to £28.53 per D Share. Details of the interests of
Directors in Ordinary Shares are set out in Part IX — “Directors”. Further Ordinary Shares will be
acquired by Directors pursuant to the exercise of EMI Options granted by the Company. For more
details on option arrangements and the D Share Subscription Arrangements, please section 5 of this
Part XV - “Additional Information” - of this Prospectus.

Summary of the Memorandum and the New Articles

Memorandwm of Association

BlueBay’s principat object is to carry on business as a general commercial Company. The objects of
the Company are set out in full in paragraph four of the Memorandum of Association which is
available for inspection at the address specified in Section 21 of this Part XV of this document.
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Articles of Association

The Articles of Association, which were adopted pursuant to a special written resolution on
T November 2006, to take effect shortly prior to Admission, expected to occur on 22 November
2006, contain (among others) provisions to the following effect:

(1)

(i)

Share Capital
{a) Issue of Shares

Subject to the provisions of the Act and without prejudice to any rights attaching to any
existing shares, any share may be issued with such rights or restrictions as the Company
may by ordinary resolution determine {or in absence of such resolution, as the directors
may determine). {Article 4)

Subject to the provision of the Act and the Articles, the unissued shares in the Company
shall be at the disposal of the directors who may offer, allot, grant options over or
otherwise dispose of them to such persons and on such terms as the directors think fit,
{Article 6)

(b) Changes to the Share Capital
The Company may by ordinary resolution:

. increase its share capital;

*  consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

. subject to the provisions of the Act, sub-divide its shares (or any of them) into a
smaller amount than is fixed by its Memorandum of Association and determine that
as between the shares arising from that sub-division, any of the shares have any
preference or advantage as compared with the others;

. cancel shares which (at the date of the resolution) have not been taken or agreed to be
taken by any person and diminish the amount of its share capital by the amount of
the shares so cancelled. (Article 42)

Subject to the provisions of the Act, the Company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account, in any way.
{Article 44)

fc) Redemption of Shares

Subject to the provisions of the Act, any share may be issued which is or is to be liable to be
redeemed at the option of the Company or the holder in accordance with the Articles.

{Article 5)

(d) Purchase of own shares

Subject to the provisions of the Act, the Company may purchase its own shares (including
redeemable shares) and may hold such shares as treasury shares or cancel them.
{Article 45)

Rights Attaching to Shares
{a) Dividends

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members but no dividends shall
exceed the amount recommended by the directors. Subject to the provisions of the Act, the
directors may pay interim dividends, or dividends payable at a fixed rate, it if appears to
them thart they are justified by the profits of the Company available for distribution. If the
directors act in good faith they shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred rights. {Articles 121, 122)

Subject to the provisions of the Act and except as otherwise provided by the Articles or the
rights attached to shares, all dividends shall be declared and paid according to the amounts
paid up on the shares on which the dividend is paid. If any share is issued on terms that it
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ranks for dividend as from a particular dare, it shall rank for dividend accordingly. In any
other case, dividends shall be apportioned and paid proportionately to the amount paid up
on the shares during any portion(s) of the period in respect of which the dividend is paid.
(Article 123)

A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distribution of assets and, where any
difficulry arises in regard to the distriburion, the directors may settle the same as they think
fit. With the authority of an ordinary resolution of the Company, the directors may offer
any holders of ordinary shares the right to elect to receive ordinary shares, credited as fully
paid, instead of cash in respect of the whole (or some part, to be determined by the
directors) of any dividend specified by the ordinary resolution. (Articles 124, 128)

Notwithstanding any other provision of the Articles, but without prejudice to the rights
attached to any shares, the Company or the directors may fix a date as the record date by
reference to which a dividend will be declared or paid or a distribution, allotment or issue
made, and that date may be before, on or after the date on which the dividend,
distribution, atlotment or issue is declared, paid or made. (Article 130)

No dividends or other money payable in respect of a share shall bear interest against the
Company, unless otherwise provided by the rights attached to the share. (Article 126)

The Company may cease to send any cheque or warrant (or to use any other method of
payment) for any dividend payable in respect of a share if;

. in respect of at least two consecutive dividends payable on that share the cheque or
warrant has been returned undelivered or remains uncashed (or that other method of
payment has failed) or

. following one such occasion reasonable enquiries have failed to establish any new
address of the holder, but subject to the Articles, may recommence sending cheques
or warrants (or using another method of payment) for dividends payable on that
share if the person or persons entitled so request,

Any dividend which has remained unclaimed for twelve years from the date when it
became due payable shall, if the directors so resolve, be forfeited and cease to remain owing
by the Company. (Articles 125(2), 127)

(b) Voting rights

Subject to any rights or restrictions attached to any shares and to the provisions of the Act,
every member present in person {or for a corporation present by a duly authorised
representative, not himself a member entitled to vote) shall have one vote on a show of
hands and on a poll every member shall have one vote for every share of which he is the
holder. In the case of joint holders, the vote of the person who stands first in the register of
members and who tenders a vote shall be accepted to the exclusion of any votes tendered
by the other joint holders. On a poll votes may be given personally or by proxy or {for a
corporate member) by duly authorised representative. A member entitled to more than one

vote, if he votes need not use all his votes or cast all votes he uses in the same way.
{Articles 69, 70, 74)

No member shall have any right to vote at any general meeting or at any separate meeting
of the holders of any class of shares, either in person or by representative or proxy, in
respect of any share held by him unless all amounts presently payable by him in respect of
that share have been paid. (Article 72)

{c} Transfer of the Shares

A share in certificated form may be transferred by an instrument of transfer, which may be
in any wsual form or in any other form approved by the directors, executed by or on behalf
of the transferor and, where the share is not fully paid, by or on behalf of the transferee. A
share in uncertificated form may be transferred by means of the relevant system concerned.
(Articles 29, 30)

In their absolute discretion and without giving any reasons, the directors may refuse to
register the transfer of a share in certificate form which is not fully paid provided that if the
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share is listed on the Official List such refusal does not prevent dealings in the shares from
taking place on an open and proper basis. The directors may also refuse 1o register a
transfer of a share in certificated form unless the instrument of transfer:

. is lodged, duly stamped, at the registered office of the Company or such other place
as the directors may appoint and is accompanied by the certificate for the share to
which it relates and such other evidence as the directors may reasonably require to
show the right of the transferor to make the transfer;

. is in respect of only one class of share; and
. is not in favour of more than four transferees.

The directors may refuse to register a transfer of a share in uncertificated form to a person
who is to hold it thereafter in certificated form in any case where the Company is entitled to
refuse to register the transfer under the Uncertificated Securities Regulations (Article 31)

If the directors refuse to register a transfer of a share, they shall send the transferee notice of
that refusal within two months after the date on which the transfer was lodged with the
Company (for the transfer of a share in certificated form} or the date the Operator-
instruction was received by the Company (for the transfer of shares in uncertificated form
which will be held thereafter in certificated form). {Article 32)

Subjecrt to the Uncerrificated Securities Regulations, the registration of transfers of shares
or of any class of shares may be suspended at such times and for such periods {not
exceeding thirty days in any year) as the directors may determine. (Article 33)

No fee shall be charged for the registration of any instrument of transfer or other document
or instruction relating to or affecting the title to any share. {Article 34)

{d) Distribution of assets on a winding up

If the Company is wound up, with the sanction of an extraordinary resolution and any
other sanction required by law and subject to the Act, the liquidator may divide among the
members in specie the whole or any part of the assets of the Company and for that purpose
may value any assets and determine how the division shall be carried cut as between the
members or different classes of members. With the like sanction, the liquidator may vest
the whole or any part of the assets in trustees upon such trusts for the benefit of the
members as he may with the like sanction determine, but no member shall be compelled to
accept any assets upon which there is a liability. {Article 143)

fe) Restrictions on rights: failure to respond to a section 212 notice

[f a member, or any other person appearing to be interested in shares held by that member,
fails to provide the information requested in a notice given to him/her under section 212 of
the Act by the Company in relation his/her interest in shares (the “default shares™) within
14 days of the notice, sanctions shall apply unless the directors determine otherwise. The
sanctions available are the suspension of the right to attend or vote {whether in person or
by representative ot proxy) at any general meeting or any separate meeting of the holders
of any class or on any poll and where the default shares represent at least .25 per cent. of
their class {excluding treasury shares) also the withholding of any dividend payable in
respect of those shares and the restriction of the transfer of any shares {subjecr to cerrain
exceptions). (Article 40)

i Untraced members

The Company shall be entitled to sell at the best price reasonably obtainable any share held
by a member, or any share to which a person is entitled by transmission, if

. for a period of twelve years, during which art least three dividends in respect of the
share have become payable, no cheque or warrant or other method of payment for
amounts payable in respect of the share sent and payable in a manner authorised by
the Articles has been cashed or been successful and no communication has been
received by the Company from the member or person concerned;

*  the Company has, after the expiration of that period, by advertisement in a national
newspaper published in the UK and in a newspaper circulating in the area of the
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registered address or last known address of the member or person concerned, given
notice of its intention to sell such share; and

®  the Company has not during the further period of three months after the date of the
advertisement and prior to the sale of the share received any communication from the
member or person concerned.

The Company shall be indebted to the member or other person entitled to the share of an
amount equal to the net proceeds of the sale, but no trust or duty to account shall arise and
no interest shall be payable in respect of the proceeds of sale. (Article 41)

Subject to the Act, if on three consecutive occasions notices or other communications have
been sent by post to a member ar his registered address (or in the case of a member whose
registered address 1s not within the UK, any address given by him to the Company for the
service of notices within the UK, not being an address for the purposes of clectronic
communication) but have been returned undelivered, the member shail not be eatitled to
receive any subsequent notice or other communication until he has given to the Company a
new registered address (or in the case of a member whose registered address is not within
the UK, a new address for the purposes of service of notices in the UK). (Article 140)

Variation of rights

Subject to the provisions of the Act, if the capital of the Company is divided into different
classes of shares, the rights attaching to any class may be varied in such manner (if any} as
may be provided by those rights or if there are no such provisions either with the written
consent of the holders of three quarters in nominal value of the issued shares of thar class
(not including any treasury shares) or with the sanction of an extraordinary resolution
passed at a separate meeting of the holders of such shares. To every such separate meeting,
the provisions of the Articles relating to general meetings shall apply except thar the
quorum for any such meeting shall be two persons together holding or representing by
proxy at least one third in nominal value of the issued shares of the class in question
(excluding treasury shares). At an adjournment meeting the quorum shall be one person
holding shares of the class in question (excluding treasury shares) or his proxy. (Article 11)

Unless otherwise expressly provided by the rights attached to any class of share, those
rights shall be deemed not to be varied by the purchase by the Company of any of its own
shares or the holding of such shares in treasury. (Article 12)

Directors of the Company
(a) Appointment

Unless the Company determines otherwise by ordinary resolution, the number of directors
{other than alternate directors} shall not be subject to any maximum but shall not be less
then two. The directors need not be members of the Company. {Articles 83, 84)

Subject to the Articles, the Company may by ordinary resolution appoint a person who is
willing to act to be a director either to fill a vacancy or as an additional director. The
directors may appoint a person who is willing to act to be director {either to fill a vacancy
or as an additional director) provided that the appointment does not cause the number of
directors to exceed any number fixed as the maximum number of directors. A person
appointed as a director by the other directors is required to retire at the next AGM and
shall then eligible for reappointment. (Articles 99, 100)

Other than a director retiring at the meeting, no person shall be appointed or reappointed a
director ar any general meeting unless he is reccommended by the directors or natice of the
intention to propose such person for appointment or reappeintment executed by a member
qualified to vote on the appointment or reappointment is given to the Company not less
than seven nor more than 35 days before the date appointed for the meeting. {Article 97)

ib) Retirement

At each AGM, all directors who held office at the time of the two preceding AGMs and
who did not retire by rotation or retire following their appointment by the other directors
shall retire from office by rotation and then be eligible for reappointment. If the Company
does not fill the vacancy the retiring director shall, if willing to act, be deemed to have been
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reappointed unless at the meeting it is resolved not to fill the vacancy or a resolution for the
reappointment of the director is put to the meeting and lost. If a director retiring by
rotation is not reappointed or deemed to have been reappointed, he shall retain office until
the meeting elects someone in his place or, if it does not do so, until the end of the meeting.
{Articles 95, 96, 101)

{c) Removal

Without prejudice to the provisions of the Act, the Company may remove a director before
the expiration of his period of office by ordinary resolution. {Article 102)

The office of a director shall be vacated if:

*  he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

¢ he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

*  heis, or may be, suffering from mental disorder and either:

*  he is admitted to hospital in pursuance of an application for admission under
the Mental Health Act 1983 or under the Mental Health (Scotland) Act 1984;
or

*  an order is made by a court having jurisdiction in matters concerning mental
disorder for his detention or for the appointment of any person to exercise
powers with respect to his property or affairs; or

. he resigns his office by notice in writing to the Company; or

¢ in the case of a director who holds any executive office, his appointment as such is
terminated or expires and the directors resolve that his office be vacated; or

. he is absent for more than six consecutive months without permission of the directors
from meetings of the directors held during that period and the directors resolve that
his office be vacated; or

*  anotice in writing is served upon him signed by all other directors for the time being
to the effect that his office as director shall on receipt of such notice be vacated.
{Article 103)

(d) Age
No person shall be disqualified from being appointed or reappointed as a director and no

director shall be requested to vacate that office by reason of his attaining the age of 70 or
any other age. (Article 104)

{e) Powers of directors

The business of the Company shall be managed by the directors. Subject to the provisions
of the Act, the Memorandum and the Articles and to any directions given by special
resolution, they may exercise all the powers of the Company. (Article 91)

The directors may appoint one or more of their number to any executive office under the
Company for such term, at such remuneration and such other conditions as the directors
think fit {subject to the provisions of the Act}. (Article 105)

The directors may delegate any of their powers to any managing director, any director
holding any other executive office or any other director; any committee consisting of one
or more directors and {if thought fit) one or more other persons (but subject to the majoriry
of the members of the committee being directors); and any local board or agency for
managing the affairs of the Company either in the UK or elsewhere. (Article 93(1))

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors, to be an alternate director and may
remove such an alternate director from office. (Article 86)
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() Borrowing powers

The directors shall restrict the borrowings of the Company and exercise all powers of
control exercisable by the Company in relation to the subsidiary undertakings so as to
secure (insofar as they can) that the aggregate principal amount {including any premium
payable on final repayment} outstanding of all money borrowed by the Group (excluding
intra-group borrowings other than as specifically provided by the Articles) shall not at any
time, save with the previous sanction of an ordinary resolution of the Company, exceed an
amount equal to three times of the aggregate of

(i) the amount paid up on the share capital of the Company; and

{ii) the total of the capital and revenue reserves of the Group, including any share
premium account, capital redemption reserve and credit balances on the profit
and loss account reserve, but excluding amounts attributable to outside
shareholders in subsidiary undertakings of the Company and deducting any debit
balance on any reserve, all as shown in the then latest audited consolidated
balance sheet and profit and loss account of the Group, but adjusted as where may
be necessary in respect of any variation in the paid up share capital or share
premium account of the Company since the date of that balance sheet and further
adjusted as may be necessary to reflect any changes since that date in the
companies comprising the Group. (Article 92(1})

(g} Votes at board meetings

No business shall be transacted at any meeting of the directors unless a quorur is present
and the quorum may be fixed by the directors; unless so fixed at any other number it shall
be twa. (Article 110)

Questions arising at a meeting of the directors shall be decided by a majority of votes. In
the case of an equality of votes, the chairman shall have a second or casting vote.
(Article 109{4)}

(b} Conflicts

Subject to the provisions of the Articles the directors may authorise any matter which
would otherwise result in or ameunt to a director infringing his duty to avoid a situation in
which he has, or can have a direct or indirect interest which conflicts, or may possibly
conflict, with the interests of the Company or his duty not to accept any benefit from a
third party conferred by his being or doing anything as a director. (Article 107).

(i) Restrictions on voting

Save as otherwise provided by the Articles, a director shall not vote, or count in the
quorum as present, at a meeting of directors on any resolution concerning a matter in
which he has, directly or indirectly, a material interest (other than an interest in securities
of, or otherwise in or through, the Company) unless his interests arises only because the
case falls within cne or more of the following subparagraphs:

¢ the resolution relates to the giving to him of a guarantee, security, ot indemnity in
respect of money lent to, or an obligation incurred by him for the benefit of, the
Company or any of its subsidiary undertakings;

*  the resolution relates to the giving to a third party of a guarantee, security or
indemnity in respect of an obligation of the Company or any of its subsidiary
undertakings for which the director has assumed responsibility in whole or in part
and whether alone or jointly with others under a guarantee or indemnity or by the
giving of security;

. his interest arises by virtue of his being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any shares in or debentures or other
securities of the Company for subscription, purchase or exchange;

e the resolurion relates in any way to a retirement benefit scheme which has been
approved, or is conditional upon approval, by the Commissioners for HMRC for
taxatrion purposes;
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. the resolution relates to an arrangement for the beneiit of employees of the Company
or any of its subsidiary undertakings, including but not limited to an employees’
share scheme which does not accord a director any privilege or advantage not
generally accorded to the employees to whom the arrangement relates;

s the resolution relates to a transaction or arrangement with any other Company in
which he is interested, directly or indirectly, provided that he is not the holder of or
beneficially interested in 1 per cent. or more of any class of the equity share capital of
that Company (or of any other Company through which his interest is derived) and
he is not entitled to exercise 1 per cent. or more of the voting rights available to the
members of the relevant Company;

»  the resolution relates to the purchase or maintenance for any director or directors of
insurance against liability. (Article 115, 116)

The Company may by ordinary resolution suspend or relax to any extent, in respect of any
particular matter, any provision of the Articles prohibiting a director from voting at a
meeting of directors or a committee of the directors. (Article 117)

(1) Directors’ interests

Subject to the provisions of the Act and provided that the director has disclosed to the
other directors the nature and extent of any material interest of his, a director,
notwithstanding his office,

. may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company is otherwise interested;

*  may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

. shall not, by reason of his office, be accountable to the Company for any benefit he
derives from such office or employment or from any such transaction or arrangement
or from any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the grounds of such interest or benefit.
{Article 106 (1))

(k) Directors’ remuneration and expenses

Until otherwise determined by the Company by ordinary resolution, the directors {other
than alternate directors) shall be paid such fees for their services in the office of director as
the directors may determine divided by the directors as they may determine or, failing such
determination, equally. (Article 85(1))

The directors shall also be paid expenses properly incurred by them in connection with
their attendance at meetings of the directors or of committees of the directors or general
meetings or separate meetings of any holders in any class of shares or otherwise in
connection with the discharge of their duties as directors. (Article 85(2))

Any director who performs, or undertakes to perform, services which the directors
consider to go beyond the ordinary duties of a director may be paid such special
remuneration as the directors may determine. (Article 85(3))

) Directors’ pratuities and pensions

The directors may provide benefits, whether by payments of gratuities or pensions, or by
insurance or death or disability benefits or otherwise, for any director or any former
director who holds or has held but no longer holds any executive office or employment
with the Company or with any body corporate which is or has been a subsidiary of the
Company or a predecessor in the business of the Company or with any such subsidiary,
and for any member of his family {including a spouse or civil partner or a former spouse
and former civil partner) or any such person who is or was dependent on him and may {as
well as before as after he ceases to hold such office or employment) contribute to any fund
and pay premiums for the purchase or provision of any such benefit. (Article 108)
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Subject to the provisions of the Act, the Company may indemnify any person who is or was
a director directly or indirectly {including by funding any expenditure incurred or to be
incurred by him) against any loss or liability whether in connection with any proved or
alleged negligence, default, breach of duty or breach of trust or otherwise in relation to the
Company or any associated Company and/or may purchase and mainrtain for any such
person insurance in relation to the same. {Article 146)

General Meetings

All meetings shall be called extraordinary general meetings other than the annual general
meeting (Article 46). Meetings may be called by the directors. If there are not sufficient
direcrors to call a general meeting, any director or if there is no director any member of the
Company may call a general meeting. (Article 47)

Subject to the provisions of the Act, at least 21 days’ notice must be given for an AGM and
an EGM called for the passing of a special resolution. All other EGMs require at least
14 days’ notice to be given. (Article 48)

The notice of the meeting must specify the place, day and time of the meeting and the
general nature of the business to be transacted. If the meeting is an AGM, the notice must
specify the meeting as such. Subject to the provisions of the Articles and to any rights or
restrictions attached to any shares, notice shall be given to all members, all persons entitled
to a share in consequence of the death or bankruptey of a member and the directors and the
auditors of the Company. Any notice to be given to a member may be given by reference to
the register of members as it stands at any time within the period of 21 days before the
notice 1s given and no change in the register after that time shall invalidate che giving of the
notice. A member whose registered address is not within the UK shall not be entitled to
receive any notice from the Company unless he gives the Company an address (not being
an address for the purposes of electronic communication) within the UK at which notices
may be given to him. (Articles 48, 135, 137)

No business shall be transacted at any meeting unless a quorum is present. Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporate which is a member, shall be a
quorum. (Article 50)

A member may appoint more than one proxy to atend on the same occasion. An
appointment of proxy shall be in writing in any usual form or in any other form which the
directors may approve and shall be executed by or on behalf of the appointor which in the
case of a corporation may be either under its common seal or under the hand of a duly
authorised officer, Any corporation {other than the Company itself) which is a member of
the Company may, by resolution of its directors or other governing body, authorise such
person as it thinks fit to act as its representative at any meeting of the Company, or at any
separate meeting of the holders of any class of shares. Submitting an appointment of a
proxy shall not preclude the member from attending and voting at the meeting or at any
adjournment of it. {Articles 74, 75, 82)

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and ar any separate meeting of the holders of any class of shares.
(Article 56)

A resolution put to the vote of a meeting shall be decided on a show of hands unless, before
or on the declaration of the resules of the show of hands, a poll is demanded. Subject to the
provisions of the Act, a poll may be demanded by

. the chairman;
. not less than five members having the right to vote at the meeting;

*  any member or members representing at least one-tenth of the total voting rights of
all the members having the right to vote at the meeting (excluding any veting rights
attaching to treasury shares held by the Company);
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* any member or members holding shares which confer a right to vote on the
resolution on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that right (excluding
any voting rights attaching to treasury shares held by the Company). (Article 62)

In the case of an equality of votes {whether on a show of hands or a poll), the chairman
shall be entitled 10 a casting vote in addition to any other votes he may have. (Article 66)

The directors or the chairman of the meeting may direct that any person wishing to attend
any general meeting should submit to such searches or other security arrangements as they
or he consider appropriate. The directors or the chairman may in their or his absolute
discrerion refuse entry to, or eject from the meeting, any person who refuses to submit to a
search or otherwise comply with such security arrangements. (Article 54)

The directors or chairman of the meeting may take such action, give such direction or put
in place such arrangement as they or he consider appropriate to secure the safety of the
people attending the meeting and to promote the orderly conduct of the business of the
meeting. (Article 55)

The directors may make arrangements for simultaneous attendance and participation
{including by way of video link) at satellite meeting places, provided that all member and
proxies wishing to attend the meeting are able to attend one or other of the venues.
{Article 57)

Employee Share Schemes and Equity Remuneration

In addition to salary and bonus remuneration, BlueBay’s employee remuneration structure is made
up of certain employee share option schemes, deferred bonus share awards and conditional
BlueBay share awards, as decribed below.

Share Option Schemes Adopted Prior to Admission

The Company has operated the Existing Employee Share Option Schemes prior to Admission.

Under the Existing Employee Share Option Schemes, which are administered by the Remunerarion
Committee, there remain outstanding options granted to eligible employees over 303,750 C Shares.

Certain options were granted as Enterprise Management Incentive options under the provisions of
sections 527 - 541 of and Schedule 3 to the Income Tax (Earnings & Pensions) Act 2003 (“EMI
Options™). Any options that are not EMI options are “Unapproved Options”.

The EMI Options and Unapproved Options were granted on terms that:

. in normal circumstances, EMI Options and Unapproved Options could be exercised in

accordance with a vesting schedule as follows: 25 per cent. on or after each of 30
January 2007, 30 January 2008, 30 January 2009 and 30 January 2010

. in connection with an initial public offering, EMI Options and Unapproved Options could be
exercised regardless of the vesting schedule;

. immediately following a sale of the Company, EMI Options and Unapproved Options could
be exercised regardless of the vesting schedule, within 30 days from the date of sale. To the
extent that options remain unexercised at the end of that 30 day period, options lapse;

. lapse provisions apply in circumstances where an optionholder ceases to be an employee of
the BlueBay Group;

. options lapse to the extent not exercised by the tenth anniversary of the date of grant;

. options may be cancelled (with an optionholder’s agreement) on the transfer of the business of
the Company as a going concern and following cessation of employment where an
optionholder retains the options;

. in the event of a variation in the Company’s share capital, options may be adjusted in such
manner as the Remuneration Committee determines;
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. where an optionholder has exercised all or part of an option prior to leaving employment
with the BlueBay Group {in accordance with a right of early exercise) and sull hoids the
resulting shares at the date of cessation, the optionholder may be required to transfer some or
all of those shares to either the Company or to a third party (such as an employee benefit
trust) at a prescribed price specified in the terms of the original option grant. The proportion
of the shares which the optionholder may be required to transfer will depend on how long the
shares have been held since exercise: for less than one year, the optionholder will be required
to transfer all the shares; for between one and two years, the optionholder will be required to
transfer 75 per cent. of the shares; for between two and three years, the optionholder will be
required to transfer 50 per cent. of the shares; for between three and four years, the
optionhalder will be required to rransfer 25 per cent. of the shares. If the optionholder has
held the shares for four years of more when he ceases to be an employee the optionholder will
not be required to rransfer any of the shares (the “Compulsory Transfer Provisions”).

The Existing Employee Share Qption Schemes may be amended from time to time by the Board.

Effect of Admission

Following adjustments to the options ro reflect the changes in BlueBay’s share capital made in
connection with Admission, the EMI Qptions and Unapproved Options will relate to 30,375,000
Ordinary Shares.

In connection with Admission and following the share reorganisation, it is anticipated that EMI
Options over a total of 20,775,000 Ordinary Shares will be exercised so as to enable optionholders
to obtain tax relief that will otherwise be unavailable 40 days from the share reorganisation.

As a condition of exercise of the EMI Options, the Company has required the holders of the EMI
options to enter into an agreement not to sell the resulting 20,775,000 Ordinary Shares for a period
of up to four years following Admission (although 25 per cent. of these Ordinary Shares will
become available for sale on each anniversary of the date of exercise of the EMI Options).

The Compulsory Transfer Provisions cutlined above apply to the Ordinary Shares acquired on the
exercise of the EMI Options save that these have been amended such that the Company will not be
entitled to acquire any of the relevant shares but instead will direct that such shares be transferred
to an employee benefit trust or similar third party.

It is not anticipated that any Unapproved Options will be exercised in connection with Admission
but will instead continue on their normal terms as outlined above. To the extent that Unapproved
Options are exercised in connecion with Admission, they would be treated in the same way as EMI
Options.

Deferred Bonus Share Arrangements

On 28 February 2006, a number of BlueBay employees entered into Deferred Bonus Share
Arrangements with BlueBay and Appleby Nominees (Jersey} Limited {formerly BL Nominees
Limited) for the conditional award of shares in certain funds managed by BlueBay in lieu of cash
bonus payments. Under the terms of these arrangements, the shares were allotted tc Appleby
Nominees (Jersey} Limited, to be held as nominee for each employee, with the full legal and
beneficial inrerest in the shares to be released to each employee in accordance with the agreed
vesting schedule.

D Share Subscription Arrangements

On 9 April 2006, 26 April 2006 and 10 May 2006, BlueBay entered inro arrangements with a
number of employees for the subscription by such employees for D Shares. Under the terms of each
subscription, the D Shares were allotted to Appleby Nominees (Jersey) Limited (formerly BL
Nominees Limited) to hold as nominee on behalf of the employee until the I Shares are released
under agreed vesting schedules and on behalf of BlueBay as security for the performance of the
employee’s abligations under the arrangements. Such obligations include the requirement for the
employee to meet all related tax liabilities incurred by BlueBay in connection with the D Shares.

In certain cases, partial or full funding of the employees’ subscription of their entitlement of
D Shares was provided by way of a facility agreement with Barclays Private Bank Limited.
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Lollares (o6 televalll Jidinary snares 1ollowing the pre-Aamission sharé réorganisation) whicn
remain “restricted” prior to release under the vesting schedules referred to above are subject to
forfeiture provisions in the event that a relevant employee becomes a “Leaver” during the vesting
period, as prescribed in the D Share subscription arrangements. At the time the D Share
subscription arrangements were entered into, an employee who became a “Leaver” could be
required in certain circumstances to transfer D Shares back to the Company. For accounting
purposes described elsewhere in this document {please see section 4 of Part X1 — “Operating and
financial review” — and Note 17 (Share Based Payments) of Part XVI - “Financial Information” of
this document), on 6 November 2006, the D Share subscription arrangements were amended to
prescribe that any D Share so forfeited under these arrangements would be transferred to and
repurchased by a third party as directed by the Company. The arrangements were also amended to
reflect that Barclays Bank PLC would subsequently provide the subscription funding in place of
Barclays Private Bank Limited, pursuant to an internal reorganisation of the Barclays group of
companies.

The New Employee Share Schemes

The Directors believe that it ts important to attract, motivate and retain employees of the
appropriate calibre and to align their interests with those of shareholders in the Company.
Accordingly, the New Employee Share Schemes will be adopted prior to and conditional upon
Admission. None of the benefits under the New Employee Share Schemes are pensionable and
participation by Executive Directors will be approved by the Remuneration Committee of the
Board. Non-executive directors will not be eligible to participate in any of the New Employee Share
Schemes.

None of the New Employee Share Schemes will be operated more than ten years after Admission
and the Remuneration Committee or the Board, as appropriate, will continue to review the
operation of the New Employee Share Schemes during this period.

The terms of the New Employee Share Schemes are summarised below. Copies of the documents
establishing the New Employee Share Schemes are available for inspection at the address specified
in paragraph 21 of this Pare XV.

Equity Incentive Plan (“EIP”)

General

The EIP is designed to enable the grant of different types of employee share awards (“awards”) in
the form of market value share options and free share awards,

A free share award may be granted under the FIP either as a conditional allocation (which may be
satisfied in cash or shares), a nil (or nominal cost) option with a short exercise window or as
forfeitable shares.

A share option may be granted under:

1. an approved part to the EIP for which approval from HMRC under Schedule 4 to Income
Tax (Earnings and Pensions) Act 2003 will be sought. The approved part will allow market
value options over shares valued up to £30,000 to be granted to eligible employees resident
for tax purposes in the United Kingdom; and

2. the unapproved parts to the EIP allowing for the grant of unapproved options or options in
the form of equity-settled share appreciation rights. Share options in excess of the £30,000
limit for approved options, or share options granted to non-UK employees, will be granted
under the unapproved parts of the EIP.

Awards will be granted over Ordinary Shares,
Eligibility

Employees (including the Executive Directors) of the Company and any participating subsidiary
are eligible to be selected for participation in the EIP.
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Grant of awards
No payment is required for the grant of an award.

Awards may normally only be granted within 42 days after the announcement of the Company’s
results for any period, but may be granted at any time that exceptional circumstances exist which
justify the grant of awards at that time. Share options under the approved part of the EIP may also
be granted within 42 days of approval by HMRC.

Performance conditions

The Remuneration Committee will impose performance conditions at the time of award which
must be satisfied before the exercise of any options or satisfaction of any free share awards. The
performance conditions will be determined by the Remuneration Committee in light of the
Company’s circumstances at that rime and having regard to market practice and the Company’s
business plans.

Once awards have been granted, performance conditions may not be altered unless an event occurs
which causes the Remuneration Committee to determine that the performance conditions have
ceased to be appropriate, in which case the performance conditions may be altered provided that
any new performance conditions are fair, reasonable and no more difficult to satisfy (with the prior
approval of HMRC in the case of options granted under the approved part of the EIP).

The performance targets will be measured over a fixed period of not less than three years and there
will be no provision for retesting.

Exercise price of share options

In the case of share options (other than in relation to free share awards), the exercise price will not
be less than the market value of the shares on the date of grant or the average market value on the
dealing day before or over a period of up to five dealing days before the date of grant and where
shares are to be subscribed, their nominal value (if greater).

Exercise of options/satisfaction of free share awards

Share options will normally be exercisable, subject to any performance conditions being satisfied
and the participant remaining in employment (save in certain specified circumsrances), during the
period commencing on the third anniversary of the date of grant (or such later date as may be
specified at the date of grant) and ending on a date not later than the tenth anniversary of the date
of grant.

Free share awards will normally vest on the third anniversary of the date of award, subject to the
performance target being satisfied and the participant remaining in employment (save in certain
specified circumstances). To the extent that an award does not vest it will lapse.

Normally, share options and free share awards lapse on leaving employment. However if a
participant ceases employment with any company in the BlueBay Group by reason of death, injury,
disability, redundancy, retirement, sale of their employing company or business out of the BlueBay
Group, or any other reason as determined by the Remuneration Committee, then the share option
or free share award will be capable of exercise or satisfaction subject (where applicable and unless
the Remuneration Committee determines otherwise) to the achievement of a pro-rated
performance target and a pro-rata reduction in the size of the award to reflect the period of time
from the date of grant to the date of cessation of employment as compared to the normal vesting
period.

Awards are not transferable. Options may be exercised only by the person to whom they are
granted or on death by their personal representatives.

The Remuneration Committee, acting fairly and reasonably, may (and where permitted in an
The Ren » acting fairly y, may P y
jurisdiction) extend the period of exercise of an option to take into account any restrictions on
dealings in Ordinary Shares under the Share Dealing Code.
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Indundual limits

The Remuneration Committee will determine individual limits on the award of options and free
shares, taking account of marker practice and the Company’s circumstances at such times.

Corporate Events

Share options may be exercised and free share awards may be satisfied in the event of a takeover,
court sanctioned compromise or arrangement resulting in a change of control of the Company or
winding-up of the Company, subject (where applicable and unless the Remuneration Committee
determines otherwise) to the achievement of a pro-rated performance target and a pro-rata
reduction in the size of the award to reflect the period of time from the date of award to the date of
the relevant event as compared to the normal vesting period. Any remainder of the share option or
free share award will lapse.

Alternatively, participants may be allowed to exchange their awards for awards over shares in the
acquiring company or an associated company. Where a court sanctioned compromise or
arrangement resulting in a change of control of the Company occurs as part of an internal
reorganisation of the Company, share options may not be exercised and free share awards may not
be satisfied (unless the Remuneration Committee determines otherwise) if participants are offered
the opportunity to exchange their share options or free share awards for share options or free share
awards over shares in the new company.

Rights attaching to shares

Awards will not confer any shareholder rights on participants (for example, the right to vote), until
the share options have been exercised or the free share awards have been satisfied, and the
participant has received his or her shares.

Ordinary Shares allotted under the New Employee Share Schemes will rank equaily with all other
shares of the same class then in issue, but will not qualify for dividends or other rights arising by
reference to a prior record date.

Participants in the EIP will be entitled to receive a cash payment following the vesting of their free
share awards representing the dividends that they would have received during the vesting period
had they been the actual holder or unrestricted holder of the shares subject to a free share award
which vests.

The Company will apply to the FSA for the admission of any newly issued Ordinary Shares to the
Official List and to the London Stock Exchange for such Ordinary Shares to be admitted to trading
on the London Stock Exchange’s main market for listed securities.

Variations of share capital

In the event of any variation in the ordinary share capital of the Company, the Remuneration
Commirtee may make such adjustments to the number and description of shares subject to awards
and/or the exercise price of an option (if relevant) as it may determine to be appropriate (with the
prior approval of HMRC in the case of options under the approved part of the EIP).

The Employee Benefit Trusts (the “EBTs”)

Two EBTs will be established by deed prior to Admission and will operate in conjunction with the
EIP. The EBTs will be constituted by trust deeds between the Company and an offshore professional
trustee and will be of 75 years’ duration. The Company has the power to appoint and replace the
trustee. The trusts may be amended by the Company and the trustee provided thar no amendment
shall have the effect of conferring any benefit on the Company or cause the trusts to cease to be
employees’ share schemes within the meaning of section 743 of the Act or trusts to which section 86
of the Inheritance Tax Act 1984 applies.

The EBTs will not, without prior shareholder approval, make an acquisition of shares where they
would then hold more than five per cent. of the Company’s issued share capital from time to time.
The beneficiaries of the EBTs are the employees, former employees (and their respective families)
from time to time of the Group.
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The Company and its subsidiaries may fund one of the EBTs by loan or gift to acquire Ordinary
Shares by market purchase, by subscription or from treasury. The second EBT will be self-funding
and will only be used to acquire shares from current employees which are subject to compulsory
transfer provisions (that is, forfeiture). Any options to subscribe for Ordinary Shares granted to the
trustee of the EBTs or shares issued to the EBTs (where the EBTs do not acquire Ordinary Shares by
market purchase)} will be treated as counting against the limit contained in the rules of the EIP.

Share Incentive Plan (SIP)
General

The SIP is designed to be approved by the HMRC under Schedule 2 to the Income Tax (Earnings
and Pensions) Act 2003. The SIP will be constituted by a trust deed to be entered into by the
Company and such trustees as the Board may appoint. The SIP will operate over Ordinary Shares.

Eligibility
All employees {(including the Executive Directors) of the Company and participating BlueBay
Group companies who are UK resident taxpayers and have such qualifying period of continuous

service (not exceeding 18 months) as the Board may determine are entitled to participate. Overseas
employees, who would otherwise qualify, but who do not pay UK tax may be invited to participate.

Shares and awards available under the SIP

The Board may, in its discretion, operate the SIP by offering eligible employees some or all of the
following:

. up to £3,000 of free Ordinary Shares in any tax year {“Free Shares”);

. the opportunity to agree to deductions being made from participants’ pre-tax salary
{“Partnership Share Money”) to be applied by the trustees in purchasing Ordinary Shares on
their behalf (“Partnership Shares™); and

*  Ordinary Shares in proportion to the number of Partnership Shares acquired {(“Matching
Shares”), such proportion not to exceed two Matching Shares for each Partnership Share
acquired.

Free Shares

The basis of allocation of Free Shares is at the Board’s discretion. The Board may determine
whether or not Free Shares are awarded ar all, the number or value of Free Shares awarded and
whether any such awards shall be subject to performance measures. The performance measures
used must be based on business results or other objective criteria and may apply to individuals or
larger performance units. If performance targets are not imposed, Free Shares must be awarded
according to an objective formula based on a percentage of salary, length of service, amount of
earnings or a fixed sum.

Parinership Shares

Each participant’s Partnership Share Money may not exceed £1,500 in any tax year nor may it
exceed ten per cent. of the participant’s annual salary. Partnership Share Money is applied by the
trustees in acquiring Partnership Shares on behalf of participants. Partnership Shares may be
acquired within 30 days of the deduction being made or, at the Board’s discretion, Partnership
Share Money may be accumulated over a period of up to 12 months and then applied in the
acquisition of Partnership Shares.

Dividend Shares

If dividends are declared in respect of any Ordinary Shares held in the SIP trust, the Board may
allow or require those dividends to be re-invested on behalf of the participant in the acquisition of
further Ordinary Shares (“Dividend Shares”). The amount which may be applied in the acquisition
of Dividend Shares on behalf of any participant may not exceed £1,500 in any tax year.
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Acquisition of Ordinary Shares

The trustees of the SIP may buy Ordinary Shares in the market or may subscribe for new Ordinary
Shares or acquire treasury shares to satisfy awards made under the SIP,

Holding period

Free Shares and Matching Shares awarded under the SIP must be held in trust by the trustees for a
holding period specified by the Board. This period must expire between three and five years from
the date of award of the Ordinary Shares or, if earlier, when the participant ceases to be employed
by the Company or an associated company. Dividend Shares must remain in trust for a holding
period of three years or, if earlier, until the participant ceases to be employed by the Company or an
associated company. Partnership Shares may be withdrawn from the trust at any time.

Voting, dividend and other rights

While the Ordinary Shares are held in trust, the participant will be the beneficial owner and will be
entitled to receive dividends (subject to any-reinvestment in Dividend Shares) and, through the
trustees, to vote and to participate in substantially the same way as other shareholders.

Ordinary Shares may be left in trust until the participant ceases to be employed by the Company or
an associated company.

Forfeiture

Free Shares and Matching Shares may be forfeited if the participant ceases to be employed by the
Company or an associated company before the expiry of a period specified by the Board {not
exceeding three years) beginning with the date of award of such Ordinary Shares, unless the
participant leaves employment due to injury, disability, redundancy, sale of the business or
subsidiary by which the participant is employed, death or retirement. The Board may also provide
that, if a participant withdraws Partnership Shares from the trust within three years of the date on
which they were acquired, corresponding Matching Shares shall be forfeited.

Takeover and reconstruction

In the event of a takeover or reconstruction of the Company, where the consideration payable for
the Ordinary Shares is in the form of shares which themselves qualify under Schedule 2 to the
Income Tax (Earnings and Pensions) Act 2003, the participants’ awards will be exchanged for
shares in the acquiring company and will remain in the SIP.

In other circumstances, shares cease to be subject to the trust.

Provisions Relating to All the New Employee Share Schemes
Limit on the issue of shares

Each of the New Employee Share Schemes may operate over new issue shares, treasury shares or
shares purchased in the market.

In any ten year period the Company may not issue (or have the possibility to issue) more than
15 per cent. of the issued ordinary share capital of the Company under the New Employee Share
Schemes and any other employees’ share scheme adopted by the Company. This limit reflects the
Company’s intention to maintain its tradition of significant equity remuneration in an industry
where the hiring and retention of top investment professionals is a key strategy. This limit does not
include rights to shares (or parts thereof) which are released, lapse or otherwise become incapable
of exercise or vesting, outstanding options granted under the Existing Employee Share Option
Schemes or any Ordinary Shares acquired by employees under the Existing Employee Share Option
Schemes or any shares in the Company acquired by employees before Admission, or any part of an
option pursuant to which shares could have been acquired but for the option being satisfied as an
equity-settled share appreciation right.

Treasury shares will count as new issue shares for the purposes of these limits for so long as
institutional investor bodies consider thar they need to be so counted.
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Alterations to the New Employee Share Schemes

The Board may at any time amend the New Employee Share Schemes, provided that the prior
approval of shareholders is obtained for any amendments to the advantage of participants or
potential participants in respect of eligibility, the limits on participation, the overall limits on the
issue of shares or the transfer of treasury shares, the basis for determining a participant’s
entitlement to, and the terms of, shares or cash provided under the New Employee Share Schemes
and the adjustment of awards,

The requirement to obtain the prior approval of shareholders will not, however, apply to any
alteration to take account of a change in legislation or any alteration required to obtain or maintain
favourable tax, exchange control or regulatory treatment for participants or for any company in
the Group or any minor alteration made to benefit the administration of the New Employee Share
Schemes.

No amendment to any “key feature” {as defined in the Income Tax (Earnings and Pensions) Act
2003) will be made to the approved part of the EIP or to the SIP without prior approval of HMRC.

Termination

The New Employee Share Schemes may be terminated by the Board at any time or by ordinary
resolution in general meeting, but will otherwise expire at the end of a period of ten yzars from
Admission. Termination will not affect outstanding rights of participants.

Extension of the New Employee Share Schemes overseas

The terms of each of the New Employee Share Schemes provide the Board with the power to extend
the New Employee Share Schemes to countries outside the UK taking account of local tax,
exchange control, or securities laws in the relevant jurisdictions. To do this, it may be necessary
either to add schedules to the New Employee Share Schemes or to establish other schemes based on
the New Employee Share Schemes. The terms of such other schemes will not provide participants
with benefits greater than those provided under the New Employee Share Schemes.

Directors

Details of the names, functions and interests in the Ordinary Shares of the Directors are set out in
Part IX — “Directors™.

The Directors:

(a) are or have been directors or partners of the following companies and partnerships
(excluding all members of the Group) at any time in the previous five years:

Past Directorships

Name Curremt Directorships theld in the last five years)
Hans-]6rg Novartis Marcuard Orphan’s Trust
Rudloff Rosneft

ICMA

Thyssen Bornemisza Group (TBG)
RosBusinessConsulting (RBC)
Landeskreditbank
Baden-Wiirttemberg

Energie Baden-Wurttemberg (EnBW)
Marcuard SA

ABD Capital SA

Hugh Willis BlueBay Funds SA None
BlueBay Global Credit Fund Limited
BlueBay Master Fund Limited
BlueBay Master Fund Il Limited
BlueBay Emerging Marker Toral
Return Fund Limited
BlueBay Value Recovery Fund Limited
BlueBay Value Recovery Master Fund
Limired
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6.4

Name

Mark Poole
Nick Williams

Alex Khein

Terence Eccles

Current Directorships

None

BlueBay Funds SA
BlueBay Structured Funds SA

BlueBay Global Credit Fund Limited

BlueBay Master Fund Limited

BlueBay Master Fund Il Limited

BlueBay Emerging Market Total
Rerurn Fund Limited

BlueBay Value Recovery Fund Limited
BlueBay Value Recovery Master Fund

Limited
None

The Royal Parks Foundation

Past Directorships
(held in the last five years)

None

None

None

None

Tom Cross Alpha Securities Trading Limited ABN AMRO Asset Management
Brown Artemis Alpha Trust PLC (Fixed Income) Limited
Heathfield School Foundation Quintain Estates 8 Development PLC
P.A.T (Pensions) Limited Quintain Services Limited
Pearl Group Limited ABN AMRQ GSTS (UK) Limited
Pearl Assurance Public Limirted Artemis Investment Management
Company Limited
NPI Limited ABN AMRO Trustee Limited
National Provident Life Limited ABN AMRO Asser Management
London Life Limited Limited
ISLIP Consulting Limited ABN AMRO Asset Management
Hearthfield St. Marys School {Holdings) Limited
Just Retirement (Holdings) Plc Artemis Fund Managers Limited
Falcon Asset Backed Investments
Limited
Argonaut European Income Fund
Limited
{b) have no convictions relating to fraudulent offences;
{c) have not been associated with any bankruptcies, receiverships or liquidations, while acting
as a member of the administrative, management or supervisory bodies;
{d) have not received any official public incrimination andf/or sanctions by statutory or

regulatory authorities (including designated professional bodies) and have not been
disqualified by a court from acting as a member of the administrative, management or
supervisory bodies of an issuer or from acting in the management or conduct of the affairs
if any issuer; and

(e) there are no potential conflicts of interest between duties of any of the members of the
administrative, management or supervisory bodies to BlueBay and their private interests
and/or other duties,

The Directors and Proposed Directors will be subject to the lock-up arrangements described in
Section 7 of Part XII - “Details of the Offer”.

Details on numbers of employees over last three years

Average number of employees in financial year
{including executive directors)

Asser Management
Marketing

Administration and Finance
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2006 2005
39 26
19 11
41 27

2004
19

19




7.2

Directors’ Emoluments

In relation ro the financial year to 30 June 2006, the remuneration paid {including any contingent
or deferred compensation) and benefits in kind granted to the Directors by any member of the
Group were as follows:

Other

remuneration/

Salary/Fee Bounus benefits

Name (Pounds Sterling)  (Pounds Sterling) {Pounds Sterling)
Hans-Jérg Rudioff - - -
Hugh Willis 260,000 1,250,000 -
Mark Poole 260,000 1,250,000 -
Roger Jenkins'!! - - -
Mark Militellot! - - -

{1} Roger Jenkins and Mark Militello, respectively the representative directors for Barclays and Shinsei, resigned as directors on
| November 2006.

The remuneraticn and the teems and conditions for the Executive Directors is as follows:

Executive Directors
Service Agreements applicable during the last financial year {ended 30 June 2006)

During the last financial vear (ended 30 June 2006) and o date, Hugh Willis and Mark Poole have
been employed by the Company under Service Agreements dated 3 July 2001 (when the Company
was called Orchard Capital Management Limited). Nick Williams and Alex Khein were employed
by the Company under Service Agreements dated 13 December 2005.

The service agreements for Hugh Willis and Mark Poole provide for a fixed term of appointment of
5 years from 3 July 2001 and thereafter that the agreement can be terminated by either party giving
to the other not less than 9 months’ notice. The service agreements for Nick Williams and
Alex Khein provide that the notice required from the Company to terminate employment is
6 months for either party and the notice of termination required from Nick Williams or Alex Khein
to the Company is 6 months.

The service agreements for all four Executive Directors provide that the Company may at any time
terminate the employment with immediate effect by giving notice to the relevant Executive Director
and making a payment in lieu of the unexpired portion of the notice period required to be given by
the Company to the relevant Executive Director. The terms of the service agreements provide that
the Executive Directors have no right to a payment of future bonus during any period of notice.

Save as set out below in relation to employees’ share schemes, there are no provisions relating to the
Executive Directors’ employment entitling any of them to a payment on change of control of the
Company.

The service agreements for Hugh Willis and Mark Poocle are terminable with immediate effect by
notice in writing if the relevant Director:

* s unable properly to perform his duties by reason of serious mental illness; or

+  is unable to properly perform his duties by reason of any other illness, accident or otherwise
for a period of 12 months or more; or

* s guilty of a material breach of his obligations involving fraud, theft, dishonesty or breaching
his restrictive covenants or his duty of fidelity ta the Company or any material breach as a
result of an act by him resulting in material damage to the Company or any Group Company
or to their business reputation or a repeated breach of his obligations under his service
agreement resulting in material damage to the Company or any Group Company or any
material breach of the Subscription and Shareholder Agreement resulting in material damage
to the business reputation of the Company or any Group Company; or
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* s guilty of serious misconduct or is convicted of a non-motoring criminal offence and
misconduct or conviction is sufficiently serious so as to be inconsistent with continued
employment by the Company; or

*  becomes bankrupt; or
. is disqualified from being a director of any company by order of court; or

. resigned as a Director other than by the direction of the Board of Directors or other than for
compassionate reasons; or

. is guilty of any breach of any of the Company’s Codes of Conduct or any rules or regulations
of any relevant regulatory bodies and the breach is sufficiently serious so as to be inconsistent
with the Executive Directors continued employment by the Company; or

¢ ifhe fails to secure or uses any necessary regulatory approvals to carry out his role because of
his conduct or default.

The service agreements of Nick Williams and Alex Khein are terminable with immediate effect by
the Company serving written notice if the relevant Director:

{a) commits any serious breach of his service agreement or is guilty of gross misconduct or
wilful neglect in the discharge of his duties;

{b) commits any act of serious misconduct or serious incompetence;

{c) repeats or continues after warning to breach any provisions of his service agreement or to
fail to comply with any of his obligations to the Company;

{d) is guilty of any fraud, dishonesty, breach of FSA Regulations or conduct intending to bring
himself or the Company into disrepute;

(e is convicted for any arrestable offence;

{f) becomes bankrupt or makes any arrangement or composition with his creditors; or

(g) is guilty of conduct set out in the Company’s Disciplinary Procedures,

The Executive Directors are entitled to receive the following benefits under the terms of their service
agreements:

*  basic salary, as set out in paragraph 7.1 of this Parc XV,
U eligibility to receive a discretionary bonus as determined by the Company from time to time;
. entitlement to 25 days’ holiday (per annum exclusive of public holidays);

* eligibility to participate in a designated stakeholder pension scheme {although the Director
does not make contributions to any pension scheme).

Save as set out above, there are no specific provisions in the relevant service agreements providing
for benefits on termination of employment.

New Service Agreements

The Executive Directors have entered into new service agreements with the Company which are
conditional upon, and effective from, Admission.

The new Service Agreements provide that the notice required to terminate the employment of each
individual is, in each case, 9 months from either party.

The Company has the right to elect to terminate the employment of the Executive Director without
notice or with less than 9 months’ notice by making a payment in lieu of norice equivalent to the
sum that would have been payable to the relevant Executive Director as gross salary (excluding any
bonus and/or payment in respect of holiday entitlement which would have accrued) had he worked
out his notice period or the remainder of it. The Company may elect to make any such payment in
lieu of notice by means of monthly payments in arrears which it may then cease or reduce if the
relevant Executive Director obtains paid employment or engagement during the unexpired period
of notice.
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Save as set out below in relation to employees’ share schemes, there are no provisions relation to the
Executive Directors’ employment entitling them to a payment on the Change of Control of the
Company.

The service agreements of the Executive Directors are terminable with immediate effect if the
relevant Director:

{a) seriously or persistently breaches the terms of his service agreement or of the Company’s
equal opportunities, health and safety or similar policies; or

(b) brings himself or any Group Company into disrepute;

(€] neglects, fails or refuses to carry out any duty properly assigned to him;

(d) becomes of unsound mind, bankrupt or compounds with his creditors;

{e) resigns without the written consent of the Board or fails to offer himself for re-election to

his office as a director of the Company or of any subsidiary or associate of the Company or
if he is disqualified from holding office as a director by a court order;

{f) is disqualified from membership of, or censured by, or fails to obrain, or ceases to hold, any
necessary licences, approvals or qualifications from any professional regulatory or other
body which prevents him from performing his duties under the service agreement or
undermines the confidence of the Board in his continued employment; or

{g) is convicted of a non-motoring criminal offence sufficiently serious to be inconsistent with
his continued employment by the Company.

The Executive Direcrors are entitled to receive the following benefits under the terms of their service
agreements:

{a) basic annual salary (£100,000 for each Executive Director);

(b) eligibility to take part in a discretionary bonus scheme, on such terms and at such level as
the Remuneration Committee may from time to time determine;

(c) entitlement to be insured under the Dircctors and Officers Liability Insurance policy as
may be obtained by the Company from time to time, both during the period of the
Executive Directors” appointment and for a period of 6 years thereafter;

(d) entitlement to, in the case of Hugh Willis and Mark Poole, 30 days’ holiday per annum
(excluding public holidays) and in the case of Nick Williams and Alex Khein, to 25 days’
holiday per annum (excluding public holidays).

Save as sef out above there are no specific provisions in the Executive Directors’ service agreements
providing for benefits on termination of employment.

Current Letters of Appointment

The Non-Executive Chairman, Hans-Jorg Rudloff, has entered into a letter of appointment with
the Company dated 3 July 2001. The appointment is stated to be for an initial term of 1 year, after
which the directorship may be renewed by agreement of both parties. The terms of appointment of
Hans-Jérg Rudloff are in accordance with the Company’s articles of association as varied from time
to time. Hans-Jorg Rudloff is entitled to resign at any time in accordance with the Company’s
articles of association.

The level of fees payable to Hans-Jorg Rudloff are as agreed by the Remuneration Cominittee and,
in addition, the Company will reimburse Hans-Jorg Rudloff reasonable expenses incurred in the
performance of his duties.

The appointment will terminate in accordance with the Company’s articles of association.

New Letters of Appointment

The Non-Executive Directors have entered into new letters of appoinument with the Company
which are conditional upon, and effective from, Admission. No compensation will be payable in
connection with the cancellation of the current letter of appointment of Hans-J6rg Rudloff, Under
the terms of the new letters of appointment, the terms of appointment and re-appointment of all of
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the INon-Executive Lirectors are subject to the provisions of the Articles. 1he rees payable to the
Non-Executive Directors will be set by the Remuneration Committee. Initially, Hans-J6rg Rudloff
will be entitled to an annual fee of not less than £75,000 and Tom Cross Brown and Terence Eccles
will be entitled to annual fees of not less than £50,000. The appointments of the Non-Executive
Directors are terminable without any entitlement to compensation (and without notice, in
accordance with the Articles) although it is envisaged that the appointments will be for an initial
term of 3 years commencing on Admission. The Board may agree with the relevant Non-Executive
Director in writing that he will serve until a later date.

In addition to the fees outlined above, the Company will reimburse all expenses reasonably
incurred by the Non-Executive Directors in the proper performance of their duties and has in place
directors’ and officers’ liability insurance.

Save as set out above there are no existing or proposed letters of appointment between any of the
Non-Executive Directors and the Company or any member of the BlueBay Group.

Directors’ Indemmnity

The Company has entered into a deed poll of indemnity in favour of the executive and
Non-Executive Directors, pursuant to which the Company has agreed to pay the reasonable legal
costs and other expenses incurred by any of them arising out of any claim, proceedings or liability
made against or incurred by him in connection with the performance of his duties as a director of
the Company. This indemnity is subject to certain limitations and exclusions, including to the
extent recovery can be made under an insurance policy, to the extent that the liability arises out of
criminal fines or to the extent that the Board determines in its reasonable opinion that the liability
arose out of the Director’s fraud or wilful default. The deed poll also contains rights of
consuleation, information access and conduct of claims in favour of the Company.

Major Sharcholders

The following people (not being Directors, whose interests in Ordinary Shares are set out in Part [X
- “Directors” above) had as at 16 November 2006, being the latest practical date before the
publication of this document, and are expected to have immediately following Admission, the
following interests in Ordinary Shares or voting rights in the Company which would be notifiable
to the Company under section 199 of the Act:

Expected no. Expected

No. of Percentage of  of Ordinary  percentage of

Ordinary  share capital Shares  share capital

Shares as at as at  immediately  invmediately

16 November 16 November following follotwing

Narme 2006 2006 Admission™  Admission®
Barclays Bank PLC 3,000,000 17.69% - -
Shinsei Bank, Limited 3,000,000 17.69% 17,000,000 8.93%
Appleby Nominees (Jersey) Limited™ 4,886,000 28.81% 69,635,000 36.58%
Gina Germano 600,000 3.54% 6,000,000 3.15%
Simon Treacher 510,000 3.01% 6,000,000 3.15%
Alberto Francioni 600,000 3.54% 6,000,000 3.15%
LB UK RE Holdings Limited' - - 9,500,000 4.99%

{1} Following a bonus issue of shares in connection with the Company’s reregistrarion as a public limited company prior to the
g pany B P pany p
publication of this document {for further detail please see section 3.3 of this Part XIV - “Additional Information”), but prior to
any exercise of EMI Options or Unapproved Options.

(2)  Assuming {a) no exercise of the Over-allotment Option, (b) the pre-Admission re-organisation of the Company’s share capital
having been completed {for further detail please see sectton 3.3 of this Part X1V — “Additional Information™), (¢} full exercise of
the EMI Options and no exercise of Unapproved Oprtions and (d) inclusion of any Ordinary Shares acquired under the Priority
Offer.

{3} Appleby Nominees (Jersey) Limited holds Ordinary Shares on behalf of employees who subscribed for D Shares and will hold
Ordinary Shares on behalf of employees who exercise EMI Options. Of those employees {not being Directors), three
individuals detailed above will have their own notification obligations to the Company. The Ordinary Shares detailed as being
held by Appleby Nominees {Jersey) Limited in the table above include the interests held on behalf those three individuals.

{4) Lehman Brothers entity.
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10.
10.1

10.2

11.

None of the persons listed above has or will have, in relation to their Ordinary Shares, special
voting rights.

As at 16 November 2006, being the latest practicable date before the publication of this document,
the Company is not (as far as the Directors are aware) controlled by any person and (as far as the
Directors are aware) there are no arrangements, the operation of which may at a subsequent date
result in a change of control of the Company.

Selling Shareholders

It is expected that the following Ordinary Shares will be sold in the Offer by the following (subject
to agreement on the Offer Price and, where applicable, confirmation of selling intentions):

Percentage Expected

of issued mmber of Expected %

Number of Ordinary Ordinary of share

Ordinary Share Capital Shares caprital

Shares as at as at Ordinary immediately immediately
16 November 16 November Shares being  following  following Relationship with
Name 2006 2006 sold?®  the Offer’  the Offer’ BlueBay
Barclays Bank PLC 3,000,000 17.69% 30,000,000 - — Institutional Shareholder
Shinsei Bank, Limited 3,000,000 17.69% 13,000,000 17,600,000 8.93% Institutional Shareholder
Hugh Willis 3,240,000 19.15% 10,000,000 23,380,000 12.28% Chief Executive Officer
Mark Poole 3,240,000 19.15% 10,000,000 23,380,000 12.28%  Chief Investment Officer

(1) Following a bonus issue of shares in connection with the Company’s reregistration as a public limited company prior to the
publication of this document (for further detail please see section 3.3 of this Part XIV - “Additional Infermation™}, but prior to
any exercise of EMI Options or Unapproved Options,

{2} Assuming (a) no exercise of the Over-allotment Option, (b) the pre-Admission re-organisation of the Company's share capital
having been completed (for further detail please see section 3.3 of this Pare X1V - “Additional Information™}, {c) full exercise of
the EMI Optiens and no exercise of Unapproved Options and (d) each Management Selling Shareholder selling 5.25 per cent.
of Ordinary Shares respectively as part of the Offer.

Related Party Transactions

Save as disclosed in the financial information set out in Part XVI - “Financial Information on
BlueBay”, there are no related party transactions between the Company and its associated
companies that were entered into during the financial years ending 30 June 2004, 2003 or 2006 and
during the period between 1 July 2006 to 16 November 2006 (the latest practicable date prior to
the publication of this document).

Save as disclosed in the financial information set out in Part XVI — “Financial Information on
BlueBay”, there are no related party transactions between the Company and its directors that were
entered into during the financial vears ending 30 June 2004, 2005 or 2006.

Taxation

The following paragraphs are intended to apply only as a general guide to current United Kingdom
tax law and to current HMRC practice. Except where stated otherwise, they are intended to apply
only to sharcholders who are resident or {if individuals) ordinarily resident in the UK for rax
purposes, who are the absolute bencficial owners of their Ordinary Shares and who hold their
Ordinary Shares as an investment. Certain classes of shareholders, such as dealers in securitics,
insurance companies, collective investment vehicles, persons domiciled outside the UK and
employces of the Company {or a connected Company), may be taxed differently and are not
considered.

If you are in any doubt as to your tax position regarding the acquisition, holding and disposition of
Ordinary Shares, or you are subject to tax in a jurisdiction outside the UK, you should consult an
appropriate professional adviser before taking any actions.

The United Kingdom
Dividends
No tax will be withheld by the Company when it pays a dividend.
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A UK resident individual shareholder who receives a dividend from the Company will be ennitled to
a tax credit, currently at the rate of 1/9th of the cash dividend paid (equal to 10 per cent. of the
aggregate of the net dividend and related tax credit (the “gross dividend”}). The individual is treated
as receiving for tax purposes gross income equal to the gross dividend. The tax credit is set against
the individual’s tax liability on the gross dividend.

An individual shareholder who is liable to income tax ar either the starting or the basic rate will be
subject to tax on the gross dividend at the rate of 10 per cent. The tax credit will be set against this
tax liability and as a result, such shareholders will have no further income tax liability in respect of
the dividend.

A shareholder who is a higher rate taxpayer will be liable to income tax on the gross dividend at the
rate of 32.5 per cent. After taking account of the tax credit, such shareholders have further income
tax to pay at a rate of 22.5 per cent. of the gross dividend (equal to 23 per cent. of the net cash
dividend received). For example, a dividend of £80 will carry a tax credit of £8.89. The income tax
payable by a higher rate taxpayer would be 32.5 per cent. of £88.89, namely £28.89, less the tax
credit of £8.89, leaving a net tax liability of £20.

UK resident shareholders who do not pay income tax or whose liability to income tax on the gross
dividend is less than the tax credit {including pension funds, charities and certain individuals) are
not ertitled to claim repayment of any part of the tax credit associated with the dividend from
HMRC.

UK resident individual shareholders who hold their Ordinary Shares in an Individual Savings
Account or a Personal Equity Plan are exempt from tax on dividends paid by the Company but are
no longer entitled to recover the tax credit on dividends paid by the Company from HMRC.

A UK resident corporate shareholder will not generally be liable to corporation rax on any dividend
received from the Company. Such corporate shareholders will not be entitled to any payment from
HMRC in respect of the tax credit artaching to any dividend paid by the Company.

Whether a shareholder who 15 not resident in the UK for tax purposes is entitled to a tax credit in
respect of dividends paid by the Company and to claim payment of any part of the tax credit will
depend, in general, on domestic legislation of the country of residence and on the provisions of any
double taxation convention which exists between the shareholder’s country of residence and the
UK. A non-UK tax resident shareholder may also be subject to foreign taxation on dividend income
in their country of residence. Shareholders who are not solely resident in the UK (for tax purposes)
should consult their own tax adviser concerning their tax habilities on dividends received, whether
they are entitled to claim any part of the tax credit and, if so, the procedure for doing so.

Taxation of Chargeable Gains

A disposal of Ordinary Shares by a shareholder who is either resident or ordinarily resident in the
UK may, subject to the Shareholder’s circumstances and any available exemption or relief, give rise
to a chargeable gain (or allowable loss) for the purposes of UK taxation of chargeable gains.

For shareholders within the charge to corporation tax on chargeablie gains, indexation allowance
should be available to reduce the amount of chargeable gain realised on a disposal of Ordinary
Shares (but not to create or increase any loss).

For shareholders who are subject to capital gains tax, such as individuals, trustees and personal
representatives, taper relief (which reduces the percentage of the gain chargeable by reference to
how long the Ordinary Shares have been held) may be available to reduce the amount of chargeable
gain realised on a disposal of Ordinary Shares.

A shareholder who is neither UK resident nor UK ordinarily resident will not be subject to UK tax
on a gain arising on a disposal of Ordinary Shares unless (i} the sharehoider carries on a trade,
profession or vocation in the UK through a branch, agency or permanent establishment and,
broadly, holds the Ordinary Shares for the purposes of the trade, profession, vocation, branch,
agency or permanent establishment or (ii) the shareholder is an individual who has, on or after
17 March 1998, ceased to be resident or ordinarily resident in the UK for tax purposes for a period
of less than five years and who disposes of the Ordinary Shares during that period, in which case the
shareholder may be liable on his or her return to the UK to any tax on any capital gain realised on
that disposal (subject to any available exemption or relief).
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11.2

Inberitance Tax

The Ordinary Shares will be assets situated in the UK for the purposes of UK inheritance tax. A gift
of Ordinary Shares by, or on the death of, an individual shareholder may (subject to certain
exemptions and reliefs) be subject to UK inheritance tax, even if the shareholder is neither
domiciled nor deemed to be domiciled in the UK. For inheritance tax purposes, a transfer of assets
at less than full market value may be treated as a gift. For inheritance tax purposes, a transfer may
be considered a gift unless it is in relation to transactions that are or are equivalent to arm’s length
transactions to non-commercial persons. Special rules apply to gifts where the donor reserves or
retains some benefit, which could give rise to a liability to UK inheritance tax on the death of the
donor.

Stamp Duty and Stamp Duty Reserve Tax (“SDRT”}

The conveyance or transfer on sale of Ordinary Shares cutside of the CREST system will usually be
subject to ad valorem stamp duty, at the rate of 0.5 per cent. (rounded up to the nearest multiple of
£5) of the amount or value of the consideration paid. A charge to SDRT at the rate of 0.5 per cent.
of the amount or value of the consideration payable will arise in relation to an unconditional
agreement to transfer Ordinary Shares. However, if within six years of the date of the agreement
{or, if the agreement was conditional, the date on which the agreement became uncondirional) a
share transfer is executed pursuant to the agreement and is duly stamped, the stamping of the
transfer will normally cancel the SDRT liability. Any SDRT already paid will be refunded.

A transfer of Ordinary Shares effected on a paperless basis through CREST will generally be subject
to SDRT at the rate of 0.5 per cent. of the amount or value of the consideration payable. CRESTCo
is obliged to collect SDRT on relevant transactions sertled through CREST and to account for the
SDRT to HMRC.

There will generally be no stamp duty or SDRT on a transfer of Ordinary Shares into or out of
CREST where such a transfer is made for no consideration.

SDRT is the liability of the purchaser and stamp duty is normally paid by the purchaser. The sale of
the Ordinary Shares under the Offer and under the over-allotment arrangements will give rise to a
liability to stamp duty and/or SDRT as explained above. However, under the terms of the
Underwriting Agreement (further details of which are set our at section 14 of this Part XV -
“Additional Information™ - of this Prospectus), the Selling Shareholders have agreed, subject to the
terms of the Underwriting Agreement, to meet the liability to stamp duty of original purchasers of
Ordinary Shares under the Offer and under the over-allotment arrangements, which will arise on
such initial sale. Subject to the terms of the Underwriting Agreement the Selling Shareholders will
also meet any liability to SDRT of the original purchasers arising in respect of the initial transfer of
the Ordinary Shares under the Offer and under the over-allotment arrangements to original
purchasers within the CREST system.

Where Ordinary Shares are transferred 1o issuers of depositary receipts or providers of clearance
services {or their nominees or agents) stamp duty or SDRT may be payable, broadly, at the rate of
1.5 per cent. of the amount or value of the consideration payable or, in cerrain circumstances,
1.5 per cent. of the value of the Ordinary Shares.

Clearance service providers may opt, under certain circumstances, for the normal rates of stamp
duty and SDRT to apply to a transfer of Ordinary Shares into, and to transactions within, the
service instead of the higher rate applying to a transfer of the Ordinary Shares into the clearance
system and the exemption for dealings in the Ordinary Shares whilst in the system.

The above statements are intended as a general guide to the current position. Certain categories of
person, including marker-makers, brokers, dealers and persons connected with depositary
arrangements and clearance servies, are not liable to stamp duty or SDRT and others may be liable
at a higher rate or may, although not primarily liable for tax, be required to notify and account for it
under the Stamp Duty Reserve Tax Regulations 1986.

The United States

The tax status of the Company and its Shareholders under the federal income tax laws of the United
States is summarised below. This summary is based upon the United States Internal Revenne Code
of 1986, as amended (“Code™), Treasury Regulations issued under the Code, published US Internal
Revenue Service (“IRS”) rulings, published administrative positions of the IRS, court decisions that
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are currently applicable and the Convention between the Government of the United States of
America and the Governments of the United Kingdom of Great Britain and Northern Ireland for
the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with respect to Taxes on
Income and on Capital Gains signed on 24 July 2001, and the associated Protocol signed on 19 July
2002 {rogether, the “Tax Treaty”}, any or all of which could be materially and adversely changed,
possibly on a retroactive basis, at any time. This summary does not consider the potential effects,
either adverse or beneficial, of any proposed legislation which, if enacted, could be applied,
possibly on a retroactive basis, at any time. No representation is made or intended by the Company
(i) that changes in such laws or their application or interpretation will not be made in the future
{and applied retroactively), or {ii) that the IRS will agree with the interpretation described below as
applied to the Company’s methods of operations. Persons interested in purchasing Shares should
consult their own tax advisers with respect to the US federal, state and/or local tax consequences to
them of the purchase, holding and sale of the Shares.

U.S. Treasury Circular 230 Notice

The US federal tax discussion in this document was not intended or written to be used, and cannot
be used, by any taxpayer for the purpose of avoiding US federal tax penalties that may be imposed
on the taxpayer. This tax discussion was written to support the promotion or marketing of the
Ordinary Shares described in this document. Each taxpayer should seek advice based on the
taxpayer’s particular circumstances from an independent tax adviser.

US Holder

The following is a summary of certain US federal income tax consequences (under current law) of
the acquisition, ownership and disposition of Ordinary Shares by a US Holder (as defined below).

This summary deals only with US Holders that are initial purchasers of Ordinary Shares and that

will hold Ordinary Shares as capital assets. The discussion does not cover all aspects of US federal
income raxation that may be relevant to particular investors, and does not address state, local,
foreign or other tax laws. In particular, this summary does not address tax considerations
applicable to US Holders that own or will own (directly, indirectly or constructively) 10 per cent. or
more of the voting stock of the Company, nor does this summary discuss all of the tax
considerations that may be relevant to certain types of US Holders subject to special treatment
under the US federal income tax laws (such as banks, insurance companies, investors liable for the
alternative minimum tax, individual retirement accounts and other tax-deferred accounts,
tax-exempt organisations, dealers in securities or currencies, persons that will hold Ordinary
Shares as part of a straddle, hedging transaction, conversion transaction or other integrated
financial transaction for US federal income tax purposes, and US Holders whose functional
currency is not the US Dollar).

As used herein, the term “US Holder” means a beneficial owner of Ordinary Shares that is for US
federal income tax purposes (i) an individual citizen or resident of the United States, (ii) a
corporation (or other entity treated as a corporation for US federal income tax purposes) created or
organised under the laws of the United States or any state thereof or the District of Columbia,
(iii) an estate, the income of which is subject to US federal income tax without regard to its source,
or {iv) a trust if a court within the United States is able to exercise primary supervision over the
administration of the trust and one or more US persons have the authority to control all substantial
decisions of the trust. If a partnership (including for this purpose any entity treated as a partnership
for US federal income tax purposes) is a beneficial owner of Ordinary Shares, the treatment of a
partner in the partnership will generally depend upon the status of the partner and upon the
activities of the partnership. Partnerships and their partners should consult their tax advisers about
the US federal income tax consequences upon the acquisition, ownership and disposition of
Ordinary Shares.

Distributions

Subject to the discussion below under “Passive Foreign Investment Company Considerations,”
distributions paid by the Company out of current or accumulated earnings and profits (as
determined for US federal income tax purposes), will generally be taxable to a US Holder as
ordinary dividend income and will not be eligible for any dividends-received deduction otherwise
allowable to certain corporations. Distributions in excess of current and accumulated earnings and
profits will be treated as a non-taxable return of capital to the extent of the US Holder’s adjusted
basis in the Ordinary Shares, and thereafter as capital gain from the sale or exchange of property.
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The Company may not determine 1ts earmings ana profits under Us tederal income tax principles,
however, and in that event, US Holders generally will be required to treat any distribution as a
dividend.

A dividend paid in Pounds Sterling will be included in income in a US Dollar amount calculated by
reference to the exchange rate in effect on the day the dividend is received by the US Holder. Any
gain or loss resulting from currency exchange rate fluctuations during the period from the date the
dividend is includible in the income of the US Holder to the date that payment is converted into
US Dollars generally will be treated as ordinary income or loss and will not be eligible for the special
tax rate applicable ro “qualified dividend income™ {discussed below). The gain or loss generally will
be income or loss from sources within the United States for foreign tax credit limitarion purposes.

A non-corporate US Holder’s “qualified dividend income” currently is subject ro rax at reduced
rates not exceeding 15 per cent. The term “quaiified dividend income™ generally includes dividends
paid by a foreign corporation if: {a} that corporation is incorporated in a possession of the United
States, (b) the stock of that corporanion with respect to which the dividends are paid is readily
tradable on an established securities market in the United States, or {c} that corporation is eligible
for benefits of a comprehensive income tax treaty with the United States which includes an
information exchange program and is determined to be satisfactory by the US Secrerary of the
Treasury. The Company believes it is currently eligible for the benefits of the Tax Treaty, and the
IRS has determined that the Tax Treaty is satisfactory for this purpose. Dividends paid to a
non-corporate US Holder in taxable years beginning before 1 January 2011 that constitute
qualified dividend income will qualify for the reduced rate provided that the US Holder holds the
Ordinary Shares for more than 60 days during the 121-day period beginning 60 days prior to the
ex-dividend date. Dividends paid by a foreign corporation will not qualify for the reduced rates,
however, if that corporation is treated, for the tax year in which the dividend is paid or the
preceding tax year, as a “passive foreign investment company” for US federal income tax purposes.
The Company does not expect to be considered a “passive foreign investment company” for US
federal income tax purposes for its current taxable year and it does not expect to become a “passive
foreign investment company” in the future; however, it is unclear whether the Company would
have been treated as a “passive foreign investment company” for its preceding taxable year. It is
therefore unclear whether any dividends paid in the current year would qualify for the reduced
rates, and US Holders should consult their rax advisers regarding the availability of these rates. Sce
the discussion below under “Passive Foreign Investment Company Considerations”.

Dividends with respect to Ordinary Shares will be treated as arising from foreign sources for
foreign tax credit purposes. Dividends paid in taxable years beginning before 1 January 2007, with
certain exceptions, will be “passive” or, in certain cases, “financial services” income, while
dividends paid in taxable years beginning after 31 December 2006 will, depending on an investor’s
circumstances, be “passive” or “general” category income. The amount of qualified dividend
income, if any, paid by the Company to a US Holder that may be subject to the reduced rate and
that is taken into account for purposes of calculating the US Holder’s foreign tax credit limitation
must be reduced by the “rate differential portion™ of the dividend.

Sale or Other Taxable Disposition of the Ordinary Shares

Subject to the discussion below under “Passive Foreign Investment Company Considerations,” a US
Holder generally will recognise capital gain or loss for US federal income tax purposes upon the sale
or other taxable disposition of Ordinary Shares in an amount equal to the difference berween the
amount realised (i.e., amount of cash and the fair market value of the property received in exchange
for the Ordinary Shares) and the US Holder’s adjusted tax basis in the Ordinary Shares. This capital
gain or loss will be long-term capital gain or loss if the US Holder held the Ordinary Shares for more
than one year at the time of the sale, retirement or other taxable disposition. Under current law, for
tax years beginning on or before 31 December 2010, the maximum long-term capital gains rate for
a non-corporate US Holder generally is 15 per cent. That capital gain or loss generally will be
treated as income from US sources, except that losses will be treated as foreign source to the extent
the US Holder received dividends that were includible in the “financial services income” basket
during the 24-month period prior to the disposition.

A US Holder that receives foreign currency upon the sale or exchange of Ordinary Shares generally
will realise an amount equal to the US Dollar value of the foreign currency on the date of sale. A US
Holder will have a tax basis in the foreign currency received equal to the US Dollar amount realised.
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Ally gain or 1oss reatised by a Us Rolaer on a subsequent conversion or other disposition of roreign
currency will be ordinary income or loss, and will generally be US-source income or loss for foreign
rax credit purposes.

Foreign Tax Credits

In the event that payments to a US Holder of distributions on, or proceeds from the sale or other
taxable disposition of, Ordinary Shares, are subject to both UK income or withholding tax and US
federal income tax, it may be possible for the US Holder to reduce or eliminate the UK tax under the
Tax Treaty. To the extent the Tax Treaty does not eliminate the UK income or withholding rax, if
any, the US Holder may use those amounts as a credit against its US federal income tax liability in
respect of any such payments or proceeds treated as foreign source income, or as a deduction to
reduce its taxable income, in each case subject to certain limitations.

A US Holder must satisfy certain requirements in order to be entitled to a credit for withholding tax
imposed on any distribution taxable to the US Holder as a dividend, including requirements
relating to the US Holder’s holding period for the Ordinary Shares. The rules relating to foreign tax
credits are complex, and US Holders should consult their tax advisers to determine whether and to
what extent a foreign tax credit might be available in connection with the receipt of distributions on
Ordinary Shares and proceeds received upon the sale or other taxable disposition of Ordinary
Shares.

Passive Foreign Investment Company Considerations

Certain adverse US federal income tax consequences could apply to a US shareholder in a Company
that is classified as a “passive foreign investment company” (a “PFIC”). A corporation organised
outside the United States generally will be classified as a PFIC for US federal income tax purposes in
any taxable year in which, after applying certain look-through rules, either: {i} at least 75 per cent.
of its gross income is “passive income,” or (ii} on average, at least 50 per cent. of the gross value of
its assets is attributable to assets that produce “passive income” or are held for the production of
passive income. Passive income for this purpose generally includes dividends, interest, royalties,
rents, annuities and gains from commodities and securities transactions. The Company believes
that it currently is not a PFIC and does not expect to become a PFIC in the future. Therefore, the
foregoing summary assumes that the Company is not a PFIC. The Company’s possible status as a
PFIC must be determined annually and may be subject to change. The Company can give no
assurance that it will not be classified as a PFIC in the current or future taxable years.

If the Company were a PFIC in any year during which a US Holder owned Ordinary Shares, the
US Holder generally would be subject to special rules {regardless of whether the Company
continued to be a PFIC) with respect to (i) any “excess distribution™ {(generally, distributions
received by the US Holder in a taxable year in excess of 125 per cent. of the average annual
distributions received by that US Holder in the three preceding raxable years, or, if shorter, the US
Holder’s holding period), and (ii) any gain realised on the sale, retirement or other disposition of the
Ordinary Shares. Under these rules, (a) the excess distribution or gain would be allocated rateably
over the US Holder’s holding period, (b) the amount allocated to the current taxable year and any
taxable year prior to the first taxable year in which the Company was a PFIC would be raxed as
ordinary income, and (c} the amount allocated to each of the prior taxable years would be subject
to US federal income tax at the highest rate of tax in effect for the taxpayer for that year, plus an
interest charge on the amount of tax deemed to be deferred. A US Holder that is not a corporation
would have to trear this interest charge as non-deductible “personal interest”. The balance of the
gain or the excess distribution would be treated as ordinary income in the taxable year of the
disposition or distribution.

A US Holder of an interest in a PFIC can sometimes avoid the interest charge described above by
making a “qualified electing fund” (“QEF”) election to be taxed currently on irs share of the PFIC’s
undistributed ordinary income. That election must be based on information concerning the PFIC’s
earnings provided by the PFIC to investors on an annual basis. The Company does not anticipate
that it will make that information available to US Holders, and consequently it is expected that US
Holders will not be able to make a QEF election in the event the Company is a PFIC in the current
or any future taxable year.

Alternarively, US Holders who own Ordinary Shares generally should be able to avoid the interest
charge described above by making a mark-to-market election with respect to their Ordinary Shares,
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13,

14.

provided that tne Ordinary Shares are “regularly traded” o a secunties exchange that 1s a
“qualified exchange” within the meaning of the applicable US Treasury Regulations. If a US Holder
makes a mark-to-market election, it will be required to recognise gain or loss for each taxable year
equal to the difference between (i} the fair market value of the Ordinary Shares at the end of that
taxable year and (ii) the US Holder’s adjusted rax basis in the Ordinary Shares at the beginning of
that taxable year.

US Holders should consult their tax advisers regarding the PFIC rules, their application to the
Company, and the availability and advisability of making a mark-to-market election in their
particular circumstances.

US Backup Withbolding and Information Reporting Requirements

Distributions made with respect to the Ordinary Shares, and proceeds received in connection with
the sale or exchange of Ordinary Shares, may be subject to information reporting to the IRS.
Addirionally, backup withholding may apply to these payments and proceeds if the US Holder fails
to provide an accurate taxpayer identification number or certification of exempt status, fails to
report all interest and dividends required to be shown on its US federal income tax returns, or
otherwise fails to comply with the backup withholding rules. Certain US Holders (including
corporations) are not subject to backup withholding. US Holders should consult their tax advisers
as to their qualification for exemption from backup withholding and the procedure for obtaining
an exemption. Backup withholding is not an additional tax and may be credited against the US
Holder’s US federal income tax liability or refunded to the US Holder, provided that the US Holder
files a tax return with the IRS.

The above summary of US federal income tax consequences is for general information only and is
not intended to constitute a complete analysis of all US income tax consequences which could be
relevant to US Holders relating to their acquisition, ownership and disposition of Ordinary Shares.
US Holders should consult their tax advisers as to the particular tax consequences to them of
owning Ordinary Shares, including the applicability and effect of state, local, foreign and other tax
laws and possible changes in tax law.

Working Capital Statement

The Company is of the opinion that the working capital available to the Group is sufficient for its
present requirements, that is for at least the next twelve months from the date of this document.

Legal and Arbitration proceedings

There have been no governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which BlueBay is aware) during the twelve months immediately
preceding the dare of this document which may have, or have had in the recent past, significant
effects on the BlueBay Group’s financial position or profitability.

Material Contracts

Save as disclosed below there are no contracts {not being contracts entered into in the ordinary
course of business) which were either (i} entered into by any member of the Group within two years
immediarely preceding the date of this document and which are or may be material or (ii) entered
into by any member of the Group and contain any provision under which any member of the Group
has any obligation or entitlement which is material to the Group at the date of this document.

Underwriting Arrangements

On 17 November 2006, the Company, the Selling Shareholders, the Executive Directors and the
Managers entered into the Underwriting Agreement. Pursuant to the Underwriting Agreement:

(a) the Company confirms its appointment of Credit Suisse as Sponsor in relation to the
application for Admission;

{b) the Selling Shareholders agree to sell 63,000,000 Ordinary Shares in aggregate in the Offer
at the Offer Price;
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{c)

(d)

{e)

(f)

the Managers severally agree, subject to certain conditions (as set out below), to use all
reasonable endeavors to procure purchasers for (or, failing which, to purchase themselves)
the Ordinary Shares pursuant to the Offer and such an obligation also applies in respect of
any Ordinary Shares in respect of which the Over-allotment Option described in
paragraph {h) below has been duly exercised;

unless alternative arrangements satisfactory to the Selling Shareholders can be made, the
Managers agree to increase their respective several commitments under the Underwriting
Agreement pro-rata should any Manager defauit on its or their obligation under the
Underwriting Agreement to purchase any of the Ordinary Shares that are the subject of the
Offer provided that the number of Ordinary Shares in respect of which the Manager
defaults does not exceed an aggregate of 10 per cent. of the total number of Ordinary
Shares that the Managers are obligated to purchase or procure purchasers for;

the Managers will deduct from the proceeds of the Offer certain commissions and fees to
be borne by the Selling Shareholders, including aggregate commissions of 3.5 per cent. of
the product of the Offer Price and the number of Ordinary Shares to be sold pursuant to
the Offer;

the obligations of the Managers to use all reasonable endeavours to procure purchasers for
the Ordinary Shares, failing which, themselves to purchase and pay for the Ordinary
Shares, are subject to the following additional conditions:

{t) admisston of the Shares having become effective on or prior to the Closing Date;
(ii) delivery of certain documents to the Managers;
{ii1) the Capital Reorganisation (as such term is defined in the Underwriting

Agreement) having been completed on or prior to Admission;

(iv) the absence of any breach of warranty under, or any other term of, the
Underwriting Agreement;

(v) at the Closing Date there has been no change, or development or event reasonably
likely to involve a prospective change, in the condition (financial or other), resulrs
of operations or properties of the Company and its subsidiaries as a whole from
that set forth in this document, which, in the sole discretion of Credit Suisse
(acting in good faith), is material and adverse and which makes it, in the sole
discretion of Credit Suisse (acting in good faith), impracticable to market the
Shares on the terms and in the manner contemplated in this document or which, in
the sole discretion of Credit Suisse (acting in good faith}, is likely to prejudice
materially the success of the Offer or dealings in the Ordinary Shares in the
secondary market.

{vi) there has not occurred:

(1) in the sole judgment of Credit Suisse {acting in good faith), any change, or
any development involving a prospective change, in national or
international monetary, financial, political, or economic conditions
{including any disruption to trading generally} or currency exchange rates
or foreign exchange controls; or

(2) a general moratorium on commercial banking activities in the United
Kingdom or United States or by any United Kingdom, New York State or
United States Federal authorities; or

(3) in the sole judgment of Credit Suisse (acting in good faith), an outbreak or
escalation of hostilities or act of terrorism,

which makes it, in the sole judgment of Credit Suisse (acting in good faith), impracticable
to market the Ordinary Shares on the terms and in the manner disclosed in this document
or which, in the sole discretion of Credit Suisse (acting in good faith), is likely to prejudice
materially the success of the Offer or dealings in the Ordinary Shares in the secondary
market;
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(b

in addition, Credit Suisse on behalf of the Underwriters, by notice to the Company and the
Selling Shareholders, has the right to terminate the Underwriting Agreement prior to
Admisston in the following circumstances:

{i} if there is a general moratorium on commercial banking activities in the United
Kingdom or United States by any United Kingdom, New York State or United
States Federal authorities;

(i1) if there is any breach of, or any event rendering untrue or incorrect in any material
respect, any of the warranties and representations or any failure to perform any of
the Company’s undertakings or agreements in this Agreement;

{iii) if there shall have occurred, in the sole judgment of Credit Suisse (acting in good
faith), any change, or any development involving a prospective change, in national
or international monetary, financial, political or economic conditions {including
any disruption to trading generally) or currency exchange rates or foreign
exchange controls; or

{iv) if there shall have occurred, in the sole judgement of Credit Suisse {acting in good
faith) an outbreak or escalation of hostilities or act of terrorism,

which makes it, in the sole discretion of Credit Suisse (acting in good faith), impracticable
to market the Shares on the terms and in the manner disclosed in this document or which,
in the sole discretion of Credit Suisse {acting in good faith), is likely to prejudice materially
the success of the Offer or dealings in the Ordinary Shares in the secondary market.

Such termination provisions are customary for an agreement of this nature;

Shinsei grants to Credit Suisse on behalf of the Underwriters an option to purchase or
procure purchasers for some or all of the Optional Shares, at the Offer Price. Such
Over-Allorment Option shall be exercisable on one or more occasions for the purpose of
covering over-allotments which may be made in connection with the Offer and short
positions resulting from stabilisation transactions on the date of the Underwriting
Agreement or from time to time up to and including the thirtieth day following the date of
the Underwriting Agreement upon written notice from Credit Suisse, on behalf of the
Underwriters, to the Stabilising Manager and to the extent not previously exercised may be
terminated at any time. Such notice shall be irrevocable and shall set forth the aggregate
number of Optional Shares as to which the option is being exercised and the date and time,
as determined by Credit Suisse, when the Optional Shares are to be delivered by Shinsei
against payment for the Optional Shares;

the Selling Shareholders agree to pay any stamp, issue, registration, documentary or other
tax or duty imposed under the laws of the United Kingdom arising on the sale of the
Ordinary Shares being sold by them pursuant to the Offer;

the Company agrees to pay all its expenses of the Offer (together with any related value
added tax) and in the event that Admission does not occur, certain expenses of the
Managers;

the Company and the Executive Directors of the Company give customary warranties in
relatton to the business, the accounting records and the legal compliance of the BlueBay
Group, in relation to the Ordinary Shares and in relation to the contents of this document
to the Managers and the Selling Shareholders give customary warranties in relation to their
capacity and their conduct and the contents of this document insofar as it relares to them to
the Managers;

the Selling Shareholders give customary indemnities to the Managers in connection with
any loss the Managers may suffer in connection with a breach of the warranties of the
Selling Shareholders and the Company gives customary indemnities to the Managers in
relation to any loss the Managers may suffer in connection with the Offer;

the liability of the Directors and the Selling Shareholders under the respective warranties
and the indemnity given by them is limited both as to amount and time. The liability of the
Company under the warranties and indemnity given by it is unlimited;
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15.

16.
16.1

16.2

the Company undertakes with the Managers that, during the period ending 30 days after
the completion of the Offer, the Company and the Directors will not, and the Company
will procure that none of its subsidiaries or affiliates nor any person acting on its behalf
will, without the consent of Credit Suisse (on behalf of the Managers), issue any
announcement concerning, or enter into or procure, and the Company will not permit any
of its subsidiaries or affiliates to enter into, any commitment or agreement which could be
material in the context of, the offering and distribution of the Ordinary Shares or the
business and affairs of the BlueBay Group subject to certain limited exceptions;

the Company agrees that neither it nor any of its subsidiaries or affiliates will issue, offer,
sell, contract to sell, pledge or otherwise dispose of {or publicly announce any such
issuance, offer, sale or disposal) any shares in the Company or securities convertible or
exchangeable into or exercisable for any shares in the Company without the prior written
consent of Credit Suisse for a period of 180 days after Admission, subject to certain limited
exceptions.

Subsidiaries and Joint Ventures

The Company acts as the holding Company of the Group. The Company’s subsidiaries and joint
ventures are listed below:

Proportion
of Nominal

Value of
Issued Shares
Controlled
Name of Company Country of by the Groupr  Field of
Subsidiaries Incorporation Registered Office {per cent.) Activity
BlueBay Japan Limited UK Third Floor, Times Place, 100 Asset
45 Pall Mall, Management
London SW1Y 3]G
BlueBay Funds Luxembourg  2-8 Avenue 99 Asset
Management Company Charles de Gaulle, Management
S.A L-1633, Luxembourg
BlueBay USA LLC us 590 Madison Avenue 100 Asset
37th Floor, New York Management

Property

New York 10022

Aside from the property interests listed below there is no existing or planned material tangible fixed
asset which is material to the business of the Group:

Property name

2™ Floor, 45 Pall
Mall

3" Floor, 45 Pall
Mall

Portion of the 37
Floor, 590 Madison
Avenue

18* Floor, 5-11-2
Toranomon,
Minaro-ku

Approximate

Unexpired term of lease

Place Tenure Area (sq.ft} Use (to nearest month)

Pall Mali, Leasehold 8,160 Office 6 years and 3 months

London (Expires 12 August
2013)

Pall Mall, Leasehold 8,160 Office 6 years and 3 months

London (Expires 13 August
2013)

New York, Leasehold 3,278 Office 5 years and 2 months

United States from date of
completion of
landlord’s works

Tokyo, Japan Leasehold  155.62 Office 1 year (Expires

30 November 2007)

BlueBay holds an underlease of premises on the secand floor of 45 Pall Mall, London for a term
expiring on 12 August 2013. The annual rent is £435,120 p.a. only a nominal rent is payable for

114




16.3

17.

18.

19.
19.1

19.2

19.3

each of the periods from 24 June 2006 to 23 October 2006 and from 24 June 2007 to
23 October 2007. The rent is subject to an upwards-only review on 14 August 2008. Subject to
compliance with statutory requirements, the tenant will be entitled to a new lease when the
contractual term expires.

BlueBay also holds an underlease of premises on the third floor of the same building for a term
expiring on 13 August 2013. The annual rent is £428,400 p.a., subject to an upwards-only review
on 13 August 2008. The underlease operates as an assignment of the superior lease and
consequently BlueBay benefits from a provision in the superior lease entitling the tenant to renew
the lease when the contractual term expires.

Intellectual property

In providing its services, the Group uses both know-how which it regards as proprietary and certain
intellectual property rights and software licensed from third parties. Steps have been taken to
protect the BlueBay names used by the Group.

No significant change

There has been no significant change in the financial or trading position of the BlueBay Group since
30 June 2006, the date ro which the financial information on the BlueBay Group set out in Part XVI
was prepared.

Transfer of QOrdinary Shares

The transfer of Ordinary Shares outside the CREST system should be arranged directly through the
Registrar. However, an investor’s beneficial holding held through the CREST system may be
exchanged, in whole or part, only upon the specific request of a beneficial owner to CREST for
share certificates or an uncertificated holding in definitive registered form.

If a Shareholder or transferee requests Ordinary Shares to be issued in certificated form and is
holding such Shares outside CREST, a share certificate will be dispatched either to them or their
nominated agent (at their own risk) within 21 days of completion of the registration process or
transfer, as the case may be, of the Shares. Shareholders who are non-US Persons holding definitive
certificates may elect at a later date to hold their Ordinary Shares through CREST or in
uncertificated form provided they surrender their definitive certificates.

The Company has not been and will not be registered under the Investment Company Act. In
addition, the Shares have not been and will not be registered under the Securities Act.
Consequently, the Shares may not be offered or sold or otherwise transferred within the Unired
States or to, or for the account or benefit of, US Persons except in accordance with the Securities Act
or an exemption therefrom and under circumstances which will not require the Company to
register under the Investment Company Act. Accordingly, US Persons acquiring Shares will be
subject to significant restrictions on transfer in this offering or in secondary transactions in the
future.

Transfer of Shares: US Investors

19.4

Each US Person who: (i) acquires Qrdinary Shares in the Offer, {ii) acquires Ordinary Shares from a
US Person who acquired Ordinary Shares in the Offer, or (iii) is otherwise connected by an
unbroken series of US Persons to a US Person who acquired Ordinary Shares in the Offer will be
required to execute an investment letter in which it represents, acknowledges and agrees that:

19.4.1 The Ordinary Shares have not been, and will not be, registered under the US Securities Act
and accordingly, may not be offered or sold or otherwise transferred in the United States or
to, or for the account or benefit of, US Persons (as defined in Rule 902 of Regulation $
under the US Securities Act) unless registered or an exemption from registration is
available.

19.4.2 The Company has not registered and will not register under the US Investment Company
Act and that the Company has put in place restrictions to ensure that the Company is not
required and will not be required to be registered under the US Investment Company Act.
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17.4.0

19.4.4

19.4.5

19.4.6

19.4.7

19.4.8

19.4.9

It acquired Urdinary Shares m the Otter, it 1s, and each account for which it i1s purchasing
is, a QIB as defined in Rule 144A under the US Securities Act.

(1) At the time the Ordinary Shares are acquired, it is not an affiliate of the Company or a
person acting on behalf of such an affiliate; and (i) it is not acquiring the Ordinary Shares
for the account of an affiliate of the Company or of a person acting on behalf of such
affiliate.

(a) either (1) it is not, and is not acting on behalf of, an employee benefit plan or other plan
subject to the prohibited transaction provisions of the United States Employee Retirement
Income Security Act of 1974, as amended {“ERISA”), or Section 4975 of the Code, or any
entity which may be deemed to hold assets of any such plan, or a governmental plan,
church plan or plan maintained outside of the United States {as each is defined in
Section 4(b) of ERISA) which is subject to any federal, state, local or non-U.S. law that is
similar to the prohibited transaction provisions of ERISA or Section 4975 of the Code, and
no part of the assets to be used by it to purchase or hold the Ordinary Shares or any interest
therein constitutes the assets of any such employee benefit plan or other plan, or (2) its
purchase, holding and disposition of the Ordinary Shares does not and will not constitute
or otherwise result in a non-exempt prohibited transaction under ERISA or Section 4975
of the Code (or, in the case of a governmental plan, church plan or plan maintained outside
of the United States, a non-exempt prohibited transaction or other violation of any similar
federal, state, local or non-U.S. law); and (b) it agrees not to sell or otherwise transfer the
Ordinary Shares or any interest therein otherwise than to a purchaser or transferee that is
deemed to make these representations, warranties and agreements with respect to its
purchase, holding and disposition of such Ordinary Shares.

It is, and each account for which it is purchasing is, a “qualified purchaser” within the
meaning of Section 3(c)(7) of the Investment Company Act.

It is purchasing the Ordinary Shares for its own account or for one or more investment
accounts for which it is acting as a fiduciary or agent, in each case for investment only, and
not with a view to or for sale or other transfer in connection with any distribution of the
Ordinary Shares in any manner that would violate the Securities Act, the Investment
Company Act or any other applicable securities laws.

It has received, carefully read and understands this document, and has not distributed,
forwarded, transferred or otherwise transmitted this document or any other presentation
or offering materials concerning the Ordinary Shares to any persons within the United
States or to any US Persons, nor will it do any of the foregoing. It understands that this
document is subject to the requirements of the London Stock Exchange and the
information herein, including any financial information, may be materially different from
any disclosure that would be provided in a registered US offering.

[t understands and acknowledges that none of the Company, the Investmenr Manager or
Credit Suisse, nor any of their respective affiliates, makes any representation as to the
availability of any exemption under the Securities Act for the re-offer, re-sale, pledge or
transfer of the Ordinary Shares. It understands that the Ordinary Shares to be purchased
by it are “restricted securities” as defined in Rule 144(a){3) under the Securities Act.

19.4.10 It agrees, on its own behalf and on behalf of any accounts for which it is acting, that if it

should offer, resell, pledge or otherwise transfer any Ordinary Shares, it will do so only in
accordance with any applicable securities laws of any state of the United States and:

{a) outside the Unired States to a non-US Person that is not a US resident for the
purposes of the Investment Company Act (a “US Resident”) in accordance with
Rule 903 or 904 of Regulation § under the Securities Act (and not in a
pre-arranged transaction resulting in the resale of such Ordinary Shares into the
United States), provided that it notifies the Company, with copies to the
Administrator and the Registrar, of such proposed transaction and that it intends
to make such sale in accordance with the terms of this sub-paragraph 10{a} and
obtains from the purchaser a signed letter addressed to the Company, with copies
to the Administrator and the Registrar, containing a representation from the
purchaser that it is not a US Person in the form required by the Company; or
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{b) pursuant to another exemption from registration under the US Securities Act
provided that, if such transfer is to a US Person, the purchaser is a qualified
purchaser for purposes of Section 3(c}{7) of the Investment Company Act and it
notifies the Company, with copies to the Administrator and the Registrar, of such
proposed transaction and that it intends to make such sale in accordance with the
terms of this sub-paragraph 10(b} and obtains from the purchaser a signed letter
addressed to the Company, with copies to the Administrator and the Registrar,
containing the representations, agreements and acknowledgements relating to the
relevant transfer restrictions in the form required by the Company.

19.4.11 It agrees, on its own behalf and on behalf of any accounts for which it is acting, thar if it
should depaosit any Ordinary Shares with a custodian, it will do so only after notifying the
Company, with copies to the Administrator and the Registrar, that it intends to deposit
Ordinary Shares with a custodian in accordance with the terms of this paragraph 11 and
obtains from the custodian a signed letter addressed to the Company, with copies to the
Administrator and the Registrar, in which the custodian agrees (i} to hold the Ordinary
Shares only in certificated form, and (ii} not to issue a request to the Registrar for such
Ordinary Shares to be dematerialised unless it obtains from the transferee a signed letter
addressed to the Company, with copies to the Administrator and the Registrar, containing
a representation from the transferee that it is not a US Person in the form required by the
Company.

19.4.12 It will only hold the Ordinary Shares in certificated form and will only transfer the
Ordinary Shares in certificated form unless it sells the Ordinary Shares to a non-US Person
and the purchaser provides a signed letter addressed to the Company, with copizs to the
Adminmistrator and the Registrar, containing a representation that the purchaser is not a US
Person (in the form required by the Company), in which case the Ordinary Shares will be
eligible for settlement through CREST.

19.4.13 It agrees that it will inform each subsequent purchaser of the Ordinary Shares from it of
these transfer restrictions and that if in the future it decides to offer, resell, pledge or
otherwise transfer such Ordinary Shares, any offer, resale or transfer will be made in
comphance with the US Securities Act, the Investment Company Act and any other
applicable US securities laws.

19.4.14 It understands and acknowledges thar if a beneficial owner of Ordinary Shares is at any
time not a qualified purchaser, the Company may (i) require such beneficial owner to sell
its Ordinary Shares to a person who is not a US Person or who is a US Person who is also a
qualified purchaser and who is otherwise qualified to purchase such Ordinary Shares in a
transaction exempt from registration under the Securities Act or (ii) sell such Ordinary
Shares on behalf of the beneficial owner at the best price reasonably obtainable to a person
who is not a US Person or who is a US Person who is also a qualified purchaser and who is
otherwise qualified ro purchase such Qrdinary Shares in a transaction exempt from
registration under the Securites Act.

19.4.15 In making the investment decision with respect to the Ordinary Shares, it has:

(a) not relied on the Company or any of its respective affiliates (except, where the
Ordinary Shares are acquired in the Offer, to the extent of the information in this
Prospectus);

{b) had access to such financial and other information concerning the Company and
the Ordinary Shares as it deems necessary in connection with its decision to
purchase the Ordinary Shares; and

(c) investigated the potential tax consequences affecting it in connection with its
purchase of the Ordinary Shares.

19.4.16 It understands that any share certficates or other written evidence of the Ordinary Shares
that it receives shall bear the following legend:

The Company has not been registered under the United States Investment Company Act of
1940, as amended (the “Investment Company Act”) and the security evidenced hereby has
not been registered under the United States Securities Act of 1933, as amended (the
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“Securities Act™), and may not be offered, sold, pledged or otherwise transferred except
(A) outside the United States to a non-US person {as defined in Rule 902 of Regulation §,
“US Person”) that is not a US Resident for the purposes of the Investment Company Act (a
“US Resident”) in accordance with Rule 903 or 904 of Regulation S under the Securities
Act (and not in a pre-arranged transaction resulting in the resale of such security into the
United States) or {B) pursuant to an exemption from registration under the Securities Act
and under circumstances which will not require the Company to register under the
Investment Company Act {provided that, if such transfer pursuant to this clause (B)is to a
US Person or a US Resident, the purchaser is a qualified purchaser within the meaning of
Section 3(c)(7) of the Investment Company Act) and, in each case in accordance with any
applicable securities laws of the States of the United States and other jurisdictions. The
holder of this security agrees that it will comply with the foregoing restrictions. No
representation can be made as to the availability of any exemption under the Securities Act
for resales of the security.

The holder acknowledges that the Company reserves the right prior to any sale or other
transfer to require the delivery of such certifications, legal opinions and other information
as the Company may reasonably require to confirm that the proposed sale or other transfer
complies with the foregoing restrictions.

If a beneficial owner of this security who is required to be a qualified purchaser within the
meaning of Section 3(c{7} of the Investment Company Act is at any time not such a
qualified purchaser, the Company may (A) require such beneficial owner to sell this
security to a person who is not a US Person or a US Resident or who is a US Person who is
also a qualified purchaser and who is otherwise qualified to purchase such security in a
transaction exempt from registration under the Securities Act or (B) sell this security on
behalf of the beneficial owner at the best price reasonably obtainable to a person who is
not a US Person or who is a US Person or a US Resident who is also a qualified purchaser
and who is otherwise qualified to purchase such security in a transaction exempt from
registration under the Securities Act.

This security may not be dematerialised into CREST or any other paperless system unless
the party requesting such dematerialisation first obtains a letter from the transferee stating
that such transferee is not a US Person or a US resident.

The holder of this security is deemed to have acknowledged that this legend will not be
removed from this security for as long as the Company relies on Section 3(c)(7) of the
Investment Company Act.

Investors should note that there can be no assurance US Persons will be able to locate
acceptable purchasers or obtain the certifications required by paragraph 19.4.10 above.

19.4.17 Each US Person purchasing Ordinary Shares at any time that is not required to execute the
above-mentioned investment letter will be deemed to have represented, acknowledged and
agreed as follows:

(a) The Ordinary Shares have not been and will not be registered under the Securities
Act or with any securities regulatory authority of any state of the United States and
may not be offered or sold in the United States or ta US Persons absent registration
or an exemption from registration under the Securities Act.

{(b) The Company has not registered and will not register under the Investment
Company Act and that the Company has put in place restrictions for transactions
not involving any public offering, and to ensure that the Company is not required
and will not be required to be registered under the Investment Company Act.

{c) Each Ordinary Share offered and sold pursuant to Regulation S will contain a
legend substantially to the following effect unless otherwise agreed by the
Company and the holder of the Ordinary Share in accordance with applicable law:

The Company has not been and will not be registered under the Investment Company Act
of 1940, as amended (the “Investment Company Act”). In addition, the Qrdinary Shares
have not been and will not be registered under the Securities Act of 1933, as amended (the
“Securities Act”). Consequently, this security may not be offered or sold or otherwise
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transferred within the United States or to, or for the account or benefit of, US Persons (as
defined in Rule 902 of Regulation S under the Securities Act) or US residents (for purposes
of the Investment Company Act) except in accordance with the Securities Act or an
exemption therefrom and under circumstances which will not require the Company to
register under the Investment Company Act.

{(d) (a) either (1) it is not, and is not acting on behalf of, an employee benefit plan or
other plan subject to the prohibited transaction provisions of the United Startes
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or
Section 4975 of the Code, or any entity which may be deemed to hold assets of any
such plan, or a governmental plan, church plan or plan maintained outside of the
Untited States (as each is defined in Section 4(b} of ERISA) which is subject to any
federal, state, local or non-U.S. law that is similar to the prohibited transaction
provisions of ERISA or Section 4975 of the Code, and no part of the assets to be
used by it to purchase or hold the Ordinary Shares or any interest therein
constitutes the assets of any such employee benefit plan or other plan, or (2) its
purchase, holding and disposition of the Ordinary Shares does not and will not
constitute or otherwise result in a non-exempt prohibited transaction under
ERISA or Section 4975 of the Code {or, in the case of a governmental plan, church
plan or plan maintained outside of the United States, a non-exempt prohibited
transaction or other violation of any similar federal, state, local or non-U.S. law);
and {b) it agrees not to sell or otherwise transfer the Ordinary Shares or any
interest therein otherwise than to a purchaser or transferee that is deemed to make
these representations, warranties and agreements with respect to its purchase,
holding and disposition of such Ordinary Shares.

19.4.18 It has investigated the potential US tax consequences, including any federal, state and local

consequences, affecting it in connection with its purchase and any subsequent disposal of
the Shares.

Transfer of Shares: Non-US Investors

19.5

Each non-US purchaser of the Ordinary Shares will be deemed to have represented, acknowledged
and agreed as follows (terms used below that are defined in Regulation S under the Securities Act
have the meanings given to them in Regularion S):

19.5.1

19.5.2

19.5.3

19.5.4

Tt and the person, if any, for whose account it is acquiring the Ordinary Shares are not US
Persons (as defined in Rule 902 of Regulation S under the Securities Acr) and are
purchasing the Ordinary Shares outside the United States in an offshore transaction
meeting the requirements of Regulation S.

The Ordinary Shares have not been and will not be registered under the Securities Act or
with any securities regulatory authority of any state of the United States and may not be
offered or sold in the United States or to US Persons absent registration or an exemption
from registration under the Securities Act.

The Company has not registered and will not register under the Investment Company Act
and thact the Company has put in place restrictions for transactions not involving any
public offering, and to ensure that the Company is not required and will not be required to
be registered under the Investment Company Act.

It understands that each Ordinary Share offered and scld pursuant to Regulation S will
contain a legend substantially to the following effect unless otherwise agreed by the
Company and the holder of the Ordinary Share in accordance with applicable law:

The Company has not been and will not be registered under the United States Investment
Company Act of 1940, as amended (the “Investment Company Act”). In addition, the
Ordinary Shares have not been and will not be registered under the United States Securities
Act of 1933, as amended {the “Securities Act™). Consequently, this security may not be
offered or sold or otherwise transferred within the United States or to, or for the account or
benefit of, US Persons (as defined in Rule 202 of regulation § under the Securities Act)
except in accordance with the Securities Act or an cxemption therefrom and under
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19.5.5

19.5.6

19.5.7

19.5.8

19.5.9

circumstances which will not require the Company to register under the Investment
Company Act.

(a) either (1) it is not, and is not acting on behalf of, an employee benefit plan or other plan
subject to the prohibited transaction provisions of the United States Employee Retirement
[ncome Security Act of 1974, as amended (“ERISA”}, or Section 4975 of the Code, or any
entity which may be deemed to hold assets of any such plan, or a governmental plan,
church plan or plan maintained outside of the United States (as each is defined in
Section 4(b) of ERISA) which is subject to any federal, state, local or non-U.5. law that is
similar to the prohibited transaction provisions of ERISA or Section 4975 of the Code, and
no part of the assets to be used by it to purchase or hold the Ordinary Shares or any interest
therein constitutes the assets of any such employee benefit plan or other plan, or (2} its
purchase, holding and disposition of the Ordinary Shares does not and will not constitute
or otherwise result in a non-exempt prohibited transaction under ERISA or Section 4975
of the Code (or, in the case of a governmental plan, church plan or plan maintained outside
of the United States, a non-exempt prohibited transaction or other violation of any similar
federal, state, local or non-U.S. law); and (b} it agrees not to sell or otherwise transfer the
Ordinary Shares or any interest therein otherwise than to a purchaser or transferee that is
deemed to make these representations, warranties and agreements with respect to its
purchase, holding and disposition of such Ordinary Shares.

It is purchasing the Ordinary Shares for its own account or for one or more investment
accounts for which it is acting as a fiduciary or agent, in each case for investment only, and
not with a view to or for sale or other transfer in connection with any distribution of the
Ordinary Shares in any manner that would violate the US Securities Act, the Investment
Company Act or any other applicable securities laws.

It has received, carefully read and understands this document, and has not distributed,
forwarded, transferred or otherwise transmitted this document or any other presentation
or offering materials concerning the Ordinary Shares to any persons within the United
States or to any US Persons, nor will it do any of the foregoing and that it understands that
this document is subject to the requirements of the London Stock Exchange and the
information therein, including any financial information, may be materially different from
the disclosure that would be provided in a US offering.

It agrees that it will inform each subsequent purchaser of the Ordinary Shares from it of
these transfer restrictions and that if in the future it decides to offer, resell, pledge or
otherwise transfer such Ordinary Shares, any offer, resale or transfer will be made in
compliance with the US Securities Act, the US Investment Company Act and any applicable
US securities laws.

(1} At the time the Ordinary Shares are acquired, it is not an affiliate of the Company or a
person acting on behalf of such an affiliate; and (ii) it is not acquiring the Ordinary Shares
for the accounr of an affiliate of the Company or of a person acting on behalf of such
affiliate.

19.5.10 It acknowledges that the Company reserves the right to make inquiries of any holder of the

Ordinary Shares or interests therein at any time as to such person’s status under the US
securities laws, including without limiration whether it is a qualified purchaser as defined
in Section 2{a){51){A) of the US Investment Company Act, and to require any such person
that has not satisfied the Company that such person is holding appropriately under the US
securities laws to transfer such Ordinary Shares or interests immediately under the
direction of the Company.

19.5.11 It is a “qualified investor™ as defined in section 86(7) of the Financial Services and Markets

Act 2000 {as amended).

19.5.12 Itis entitled to subscribe for the Ordinary Shares comprised in its Offer participation under

the laws of all relevant jurisdictions which apply to it, that it has fully observed such laws
and obtained all governmental and other consents which may be required thereunder and
complied with all necessary formalities and it has paid any issue, transfer or other taxes due
in connection with its acceptance in any jurisdiction and that it has not taken any action or
omitted to take any action which will or may result in Credit Suisse or the Company or any
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of its respective directors, officers, agents, employees or advisers acting in breach of the
legal and regulatory requirements of any jurisdiction in connection with the Offer or its
acceptance of the Offer participation.

Miscellaneous
The total expenses of the Offer are estimated to amount to approximately £11 million.

Hans-J6rg Rudloff has an economic interest in 100,000 D Shares (which at Admission will be
1,000,000 Ordinary Shares following the capital reorganisation of the Company} through an
arrangement with a third party, for which Mr Rudloff paid £400,000. The effect of this
arrangement is to allow Mr Rudloff to receive amounts that reflect the capital appreciation arising
from a disposal of such a number of Ordinary Shares. This is not an interest which is disclosable
under the Act, but any dealings in relation to it will be subject to the Disclosure Rules issued under
Part VI of FSMA.

PricewaterhouseCoopers LLP, a member of the Institute of Chartered Accountants in England and
Wales, of Southwark Towers, 32 London Bridge Street, London SE1 9SY has audited the financial
statements of the Company for the vears ended 30 June 2004, 2005 and 2006.

PricewaterhouseCoopers LLP has given and not withdrawn its written consent to the incluston of
its report in Part XVI - “Financial Information on BlueBay” and the references herein to its report
in the form and context in which it appears and has authorised the contents of its report for the
purposes of Rule 5.5.3R(2}f) of the Prospectus Rules.

A written consent under the Listing Rules is different from a consent filed with the SEC under
section 7 of the Securities Act, which is applicable only to transactions involving securities
registered under the Securities Act. As the Ordinary Shares have not been and will not be registered
under the Securities Act, PricewaterhouseCoopers LLP has not filed a consent under section 7 of the
Securities Act.

Citigroup has given and not withdrawn its written consent to the inclusion in this document of its
name and references thereto in the forms and context in which they appear.

Fox-Pitt, Kelton N.V. has given and not withdrawn its written consent to the inclusion in this
document of its name and references thereto in the forms and context in which they appear.

Lehman Brothers has given and not withdrawn its written consent to the inclusion in this document
of its name and references thereto in the forms and context in which they appear.
Documents on Display

Copies of the following documents will be available for inspection during normal business hours on
Monday to Friday each week (public holidays excepted) from the date of publication of this
document until Admission at the offices of Herbert Smith LLP, Exchange House, Primrose Street,
London EC2A 2HS:

this document;
the memorandum of association and the Articles of BlueBay;

the report of PricewaterhouseCoopers LLP contained in Part XVI - “Financial Information on
BlueBay™;

the rules of the Existing Employee Share Option Schemes and model versions of the D Share
Subscription Arrangements and the Deferred Bonus Shares Arrangements;

the rules and trust deeds of the New Employee Share Schemes; and

the financial information contained in Part XVI - “Financial Information on BlueBay”.
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PART XVI

Financial Information on BlueBay

PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers LLP
Southwark Towers

32 London Bridge Street
London SE1 9SY

The Directors and Proposed Directors
BlueBay Asset Management plc
Times Place

45 Pall Mall

London

SW1Y 5JG

Credit Suisse Securities (Europe) Limited
One Cabot Square

London

E14 4Q)

17 November 2006

Dear Sirs

BlueBay

We report on the financial information set out in pages 124 to 159 below. This financial information has
been prepared for inclusion in the prospectus dated 17 November 2006 (the “Prospectus”) of BlueBay Asset
Management plc (the “Company™) on the basis of the accounting policies set out in pages 128 to 133 below.
This report is required by item 20.1 of Annex I to the PD Regulation and is given for the purpose of
complying with that item and for no other purpose.

Responsibilities
The Directors and Proposed Directors of the Company are responsible for preparing the financial

information on the basis of preparation set out in part (a) of the Significant Accounting Policies to the
financial information and in accordance with International Financial Reporting Standards (“IFRS™).

It is our responsibility to form an opinion on the financial information as to whether the financial
information gives a true and fair view, for the purposes of the Prospectus and to report our opinion to you.

Save for any responsibility arising under item 5.5.3R(2)(f} of the Prospectus Rules to any person as and to
the extent there provided, to the fullest extent permitted by law we do not assume any responsibility and
will not accept any liability to any other person for any loss suffered by any such other person as a result of,
arising our of, or in connecrion with this report or our statement, required by and given solely for the
purposes of complying with item 23.1 of Annex 1 to the PD Regulation/10.3 of Annex Il to the
PD Regulation, consenting to its inclusion in the Prospectus.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant estimates
and judgments made by those responsible for the preparation of the financial information and whether the
accounting policies are appropriate to the Company’s circumstances, consistently applied and adequately
disclosed.
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We planned and performed our work 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
financial information is free from material misstatement whether caused by fraud or other irregularity or
error.

Our work has not been carried out in accordance with auditing standards generally accepted in the United
States of America or auditing standards of the Public Company Accounting Oversight Board (United States)
and accordingly should not be relied upon as if it had been carried out in accordance with those standards.

Opinion

In our opinion, the financial information gives, for the purposes of the Prospectus dated 17 November
2006, a true and fair view of the state of affairs of the Company and its subsidiaries as at the dates stated and
of its profits, cash flows and changes in equity for the periods then ended in accordance with the basis of
preparation set out in part {a) of the Significant Accounting Policies to the financial information and in
accordance with IFRS as described in parts {b) to (x) of the Significant Accounting Policies to the financial
information.

Declaration

For the purposes of Prospectus Rule 5.5.3R(2){[) we are responsible for this report as part of the document
and declare that we have taken all reasenable care to ensure that the information contained in this report is,
to the best of our knowledge, in accordance with the facts and contains no omission likely to affecr its
import. This declaration is included in the Prospectus in compliance with item 1.2 of Annex [ to the
PD Regulation and item 1.2 of Annex III to the PD} Regulation,

Yours faithfully

PricewaterhouseCoopers LLP
Chartered Accountants
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Consolidated Income Statement

For the Year Ended 30 June For Each Year Stated

Revenue

Other operating income
Other operating expenses
Administrative expenses

Operating profit
Finance income
Finance expense

Profit on ordinary activities before taxation
Taxation

Profit for the year attributable to ordinary
cquity sharcholders

Memo
Dividends paid in the period

Earnings per share
Basic

Diluted

Note

B G G

n

2006 2005 2004
£000's £000's £000's
75,958 39,822 13,289
1,035 594 343
- (437) -
(46,706) (24,591) (12,374)
30,287 15,388 1,258
816 607 239
(41) - -
31,062 15,995 1,497
(9,443) (4,879) 633
21,619 11,116 2,130
13,800 4,463 -
£1.60 £0.93 £0.18
£1.60 £0.93 £0.18

All operations during the financial periods were continuing operations.
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Note 2006 2005 2004
£000's £000'% £000's
Assets
Non-current assets
Property, plant and equipment 9 2,838 1,189 1,252
Intangible assets 10 1,525 798 880
Investments 11 3,674 - -
Deferred tax asset 15 631 137 665
Non current receivables 12 1,218 1,111 503
Total non-current assets 9,886 3,235 3,300
Current assets
Trade and other receivables 12 31,130 12,986 4,643
Derivative financial instruments 16 246 - 80
Cash and cash equivalents 13 25,215 15,220 8,399
Total current assets 56,591 28,206 13,122
Total assets 66,477 31,441 16,422
Liabilities
Non-current liabilities
Deferred rax liability 15 117 94 29
Liability for share based payments 18 12,018 - -
12,135 94 29
Current habilities
Trade and other payables 14 20,431 7,087 2,734
Current tax liabilities 5,334 3,614 -
Derivative financial instruments 16 - 333 -
Total current liabilities 25,765 11,034 2,734
Total liabilities 37,900 11,128 2,763
Shareholders’ equity
Share capital 19 12 12 12
Share premium 20 15,587 15,587 15,587
Retained earnings 20 12,531 4,714 {1,940)
Other reserves 20 447 - -
Total shareholders’ equity 28,577 20,313 13,659
Total liabilitics and shareholders’ equity 66,477 31,441 16,422
125
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Lonsohidated »tatement of Lhanges 1n shareholders” Lquity

Balance at 1 July 2003

Net income/(expense) recognised
directly in equity:

Currency translation adjustments
Profit for the year

Additional premium received

Balance 30 June 2004

Balance at 1 July 2004

Nert income/(expense) recognised
directly in equity:

Currency translation adjustments
Profit for the year

Dividends

Balance 30 June 2005

Balance at 1 July 2005

Net income/(expense) recognised
directly in equity:

Currency translation adjustments
Share based payments

Deferred tax on share based
payments

Profit for the year

Dividends

Balance 30 June 2006

Share Share Retained Other

Capital Premium Earnings Reserves Total
£000’s £000% £000s £000's £000s
12 11,905 (4,067) - 7,850
- - (3) - (3)

- - 2,130 - 2,130

- 3,682 - - 3,682

12 15,587 (1,940) - 13,659
12 15,587 (1,940) - 13,659

- - 1 - 1

- - 11,116 - 11,116
_ - {4,463) - {4,463)

12 15,587 4,714 - 20,313
12 15,587 4,714 - 20,313
- - {2) - (2)

- - - 81 81

- - - 366 366

- - 21,619 - 21,619
- - {13,800) - {13,800)

12 15,587 12,531 447 28,577
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Consolidated Cash Flow Statement

For The Year Ended 30 June For Each Year Stated

Note

Cash flows from operating activities
Cash generated from operations 21
Corporation tax paid

Cash flows from investing activities
Purchase of property, plant and equipment
Purchase of intangible assets

Purchase of non-current investments

Cash flows from financing activities
Cash received for cash settled share based

payments 18
Additional share premium received 19
Dividends paid 7

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of
year

Cash and cash equivalents at end of the
year 13

2006 2005 2004
£000's £000' £000's
26,545 12,718 1,773
(7,830) (672) (2)
18,715 12,046 1,771
(2,476) (224) (903)
(1,000) (538) (408)
(3,462) - -
(6,938) (762) (1,311)
12,018 - _
- - 3,682
(13,800} (4,463) -
(1,782) (4,463) 3,682
9,995 6,821 4,142
15,220 8,399 4257
25,215 15,220 8,399

The Company did not have any overdrafts repayable on demand ar the end of each accounting period.

127




Significant Accounting Policies

BlueBay is a company incorporated in the United Kingdom under the Act. The consolidated financial
information for the year ended 30 June 2006 comprises the Company and its subsidiaries. The subsidiaries
of the Company are:

1 BlueBay Funds Management Company S.A.
2 BlueBay Asset Management Japan Limited

3  BlueBay Asset Management USA LLC

The significant accounting policies are summarised below. These policies have been consistently applied to
ali the years presented.

(a) Basis of accounting

The consolidated financial information has been prepared for inclusion in this Prospectus for the
application by BlueBay for Admission. They show the consolidated track record of the Company and those
entities which are its subsidiaries for the three years ended 30 June 2006.

The consolidated financial information has been prepared in accordance with the PD Regulations and the
Listing rules and in accordance with International Financial Reporting Standards (“IFRS”) and relevant
International Financial Reporting Interpretations Committee (“IFRIC”) interpretations issued by the
International Accounting Standards Board {“IASB”) as adopted by the EU and with the Act, as modified by
the application of certain accounting conventions commonly used for the preparation of historical financial
information for the inclusion in Investment Circulars as described in the Annexure to SIR 2000 “Investment
Reporting Standards Applicable to Public Reporting Engagements on Historical Financial Information”
issued by the UK Auditing Practices Board.

Previously the Consolidated Group followed UK Accounting Standards issued by the UK Accounting
Standard Board and the pronouncements of its Urgent Issues Task Force and the Act (collecrively
“UK GAAP”).

The financial information has been prepared under the historical cost convention, except for the
measurement at fair value of derivative financial instruments and certain financial assets that are held at fair
value through profit or loss.

{b) Critical accounting estimates and judgements

The preparation of the financial information 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 information, 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 information, are discussed below.

{i}y  Estimating the Fair Value of Share Based Payments

The Company has been required to make various valuation assumptions in order to account of share based
payments. These are explained fully in Note 17.

(1)) Intangible Assets

The valuation, amortisation periods and impairment testing of intangible assets, such as computer software,
1s based on value in use calculations prepared on the basis of management’s assumptions and estimates of
future cashflows and discount rates.

(iii) Staff costs

Included in staff costs is an estimate of the future liability for bonuses and other employee incentive
schemes,
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(c) TFRS rransitional arrangements

The Group has applied [FRS in its financial reporting with effect from 1 July 2003, 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 elected not to take advantage of the transitional provisions set out in IFRS 1 First-time
Adoption of International Financial Reporting Standards. All financial information contained within this
financial information has therefore been prepared in accordance with IFRS.

(1 Financial instruments {IAS 32 and IAS 39)

The Group has applied 1AS 32 and I1AS 39, including the amendments to the standards subsequently
issued, for all periods presented and has therefore not taken advantage of the exemption in I[FRS 1 not
to present its comparatives in compliance with these standards.

{ii) Share-based payments {IFRS 2}

The Group has applied IFRS 2 to all relevant share-based transactions granted.

{d} Effect of transition to IFRS

Reconciliations of the Consolidated Income Statement for the years ended 30 June 2004 and 30 June 2003
and the Consolidated Balance Sheets at 1 July 2003, 30 June 2004 and 30 June 2005, to the previously
published UK GAAP financial information, together with explanations of the reconciling items, are given in
Note 24 to the financial information.

(e} Consolidation

This financial information incorporates financial statements of the Company and entities controlled by the
Company (its subsidiaries) prepared to 30 June each year. Control is achieved where the Company has the
power to govern the financial and operating policies of an investee entity so as to obtain benefits from its
activities,

The accounts of subsidiary companies are coterminous with those of the Company.

All intra-group transactions, balances, income and expenses are eliminated on consolidation.

{f) 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. The principal activity of the Group is
the provision of investment management services. The business segments are the primary reporting
segments. As the Group only operates in one business segment, no additional business segmental analysis
has been shown.

A geographical segment is engaged in providing services within a particular economic environment that are
subject to risks and returns thar are different from those of components operating in other economic
environments. The Group operates in Europe, Asia and North America. The analyses by geographical
segment are based on the location of the customer. This is the location where the fund product entities or
segregated client accounts, from which fee income is earned, are registered or based.

(g) Intangible assets — Computer Software

Computer software licences acquired 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 are expected to 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 five years). 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
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immediately to 1ts recoverable amount if the asset’s carrying amount is greater than its estimated recoverable
amount.

(h) Property, plant and equipment

All property, plant and equipment is shown at cost, less subsequent depreciation and impairment. Cost
includes expenditure that is directly attributable to the acquisition of the assets. Subsequent 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 item will flow to the Group and the cost of the
item can be measured reliably. All other repair and mainterance expenditures are charged to the Income
Statement during the financial period in when they are incurred.

Depreciation 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:

*  Leasehold improvements § years
. Furniture, fixtures and fittings 3 years
. Information and communication technology equipment 3-5 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.

Gains and losses on disposals are determined by comparing the disposal proceeds with the carrying amount
and are included in the income statement.

{iy Investments
{1y Classification

All Group investments are classified as financial assets at fair value through profit or loss. This includes the
financial assets originally purchased as part of “deferred compensation awards” on behalf of employees and
shown on balance sheet, see Note 11. The financial assets relating to the deferred compensation scheme
have been designated as fair value through profit and loss. This is in accordance with the amendment to
IAS 39 the Fair Value Option, since this classification eliminates a recognition inconsistency arising from the
measurement of a related financial liability. Assets in this category are classified as current assets if they are
expected to be realised within 12 months of the balance sheet date.

(ii) Measurement

Purchases and sales of investments are recognised on trade-date, the date on which the Group commits to
purchase or sell the asset. Investments are initially recognised at fair value plus transaction costs.
Investments are derecognised when the rights to receive cash flows from the investrments have expired or
have been transferred and the Group has transferred substantially all risks and rewards of ownership. Fair
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,

{i)  Derivative financial instruments

(it Derivative financial instruments and hedging activities

The Group uses derivative financial instruments to reduce exposure to foreign exchange risk and does not
hold or issue derivative financial instruments for speculative purposes. The Group does not designate any
derivatives as hedging instruments. Derivatives are, therefore, initially recognised ar fair value on the date
on which a derivative contract is entered into and are subsequently remeasured at their fair value. The
resulting gains or losses are recognised immediately in the Income Statement. Derecognition of derivative
assets and liabilities occurs on the settlement date of the derivative contract.
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(i) Financial risk factors

Financial risk is inherent in the Group’s business and activities. Qur 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.

Foreign exchange risk is the extent to which the Group’s foreign currency assets are not matched by foreign
currency borrowings in the same currency. The Company puts in place forward exchange contracts to
manage its net foreign currency exposure,

Market risk is the possibility that the Group may suffer a loss resulting from the fluctuations in the values of,
or income from, proprietary assets or liabilities. As the Group’s principal business is the provision of
investment management services, actively taking market risk is not a central feature of the Group’s business.

Credir 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. The direct taking of credit risk in order to earn a
return is not part of the Group’s business. The funds managed by the Group specialise in Fixed Income
Credit Products. The Group’s income is therefore impacted by the credit risk position of these Funds. The
Group is directly exposed to the credit risk of these funds and other counterparties for whom investment
management services are provided. The Group is also exposed to counterparty risk with respect to bank
deposits,

{k) Trade receivables

Trade receivables are recognised initially at fair value less provision for impairment. A provision for
impairment of trade receivables is established when there is objective evidence that the Group will nor be
able to collect all amounts due according to the original terms of the receivables. The amount of the
provision is the difference berween 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 initially recognised in the
Income Statement with subsequent movements taken through the Income Statement.

() ~ Cash and cash equivalents

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.

{m) Liability for share based payments

Liabilities in respect of “share based payment transactions” are shown at their fair value at the balance sheet
date in accordance with IFRS 2. See also the Share Capital accounting policy.

(n} Provisions

Provisions for costs, such as 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.

(o) Income recognition

{i) Revenue

Revenue comprises the fair value for the provision of services, net of any value added tax, rebates and
discounts and after the eliminarion of sales within the Group. Revenue is recognised as follows:

(a) Performance fees — are only recognised once they have become contractually due and cannot
subsequently be reversed.

(b)  Management fees — which include all non-performance related fees, are recognised in the period
in which the services are rendered.

(i1} 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 carrying amount to its recoverable amount - being the
estimated future cash flow discounted at the original effective interest rate of the instrument — and continues
unwinding the discount as interest income.
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(p) Frair value estimation

The fair value of financial instruments traded in active markets 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

{q} Distribution agreements

The Group operates a number of distribution agreements. Commission payments made to intermediaries
for ongoing services under these distribution agreements are charged to the income statement in the period
in which they are incurred. There are no arrangements where commission payments are not for ongoing
services.

(r} Leases

Leases where the lessor retains substantially all the risks and benefits of ownership of the asset are classified
as operating leases. All the Group’s leases are operating leases and the rental charges are included in the
Income Statement on a straight line basis over the life of the lease.

As lessee, costs under operating leases are charged to the income statement in equal amounts over the
) g
periods of the leases. Incentives received to enter into leases are amortised over the period of the lease.

(s} Employee benefits

(i) Pension Costs

The Group operates a defined contribution scheme, Employees contribute directly to this scheme. The
Group makes no contributions to the scheme and there is therefore no cost in the consolidated accounts.

{ii)  Share-based compensation

The Group operates equity-settled, share-based compensation plans. These are explained in Note 17 of this
financial information. 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. 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.

(iii} Deferred Compensation Plans

The Group also operates deferred compensation plans. The base is typically the funds of which the
Company is the investment manager. The fair value of the employee services received in exchange for the
awards in the funds 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 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 ar the settlement date.

(iv) 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 Group profitability or the revenues. The Group recognises a provision where
contractually obliged or where there is a past practice,

{t)  Foreign currency translation

{1) Functional and presentation currency

Items included in the financial statements of each of the Group’s entities are measured using the currency of
the primary economic environment in which the entity operates (“the functional currency”). The
consolidated financial information is presented in Great British Pounds, 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.
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(2} Transactions and balances

Foreign currency transactions are translated into the relevant Group entity’s 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 settlement of such transactions and from the translarion at period end
exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in other
operating income or losses in the income statement.

(3) 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:

(a) 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;

(c) all resulting exchange differences are recognised as a separate component of equity.

{u) Deferred tax

Deferred tax is provided in full, using the liability method, on all taxable and deductible temporary
differences at the balance sheet date between the tax bases of assets and liabilities and their carrying
amounts for financial reporting purposes.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period when
the asset is realised or the liability is settled, based on tax rates (and tax laws} that have been enacted or
substantively enacted at the balance sheet date.

Deferred tax assets are recognised to the extent that it is probable that future taxable profit will be available
against which the deductible temporary differences can be utilised.

Deferred tax is charged or credited in the Income Statement, except when it relates to items which are
charged directly to equity, in which case the deferred tax is also dealt with in equity.

{v)} Dividends payable
Dividends pavable are recognised when the dividend is paid or approved by shareholders.

{w) Share capital

Ordinary Shares are classified as equity. Ordinary Shares issued which are subject to forfeiture provisions
and, at the time of issue could be boughrt back by the Group in circumstances where an employee became a
“Leaver”, are shown as “Liabilities for share based payments”. Amendments have since been made to the
subscription arrangements for such Ordinary Shares such that no member of the Group may repurchase or
fund the repurchase of any Ordinary Shares in circumstances where they are forfeited. These share
subscriptions are shown as non-current liabilities but will in future be shown as shareholders’ equity
following the amendments to the subscription arrangements described above.

(x) New IFRS standards and interpretations not applied

The IASB and IFRIC have issued additional standards and interpretations which are effective for periods
starting after the date of this financial information. The Group has elected not to adopt early any of these
accounting standards or interpretations in this financial information. 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 liabilities on initial adoption. [FRS 7 {“Financial Instruments Disclosures”) and an amendment
to [AS 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 30 June 2008.
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1. Segmental Reporting
(a) Primary Format - Business Segment

The Group has one distinguishable business segment, that being the provision of investment management
services. This is considered by management to be the Group’s primary segment. The result of that business

segment is therefore disclosed in this financial information.

Revenue can be broken down as follows;

Management fees
Performance fees

{b) Secondary Format — Geographical Segments

2006 2005 2004
£000s £000's £000’s
37,156 16,310 6,427
38,802 23,512 6,862
75,958 39,822 13,289

Although the Group’s principal offices are located in London, investment management fees are generated
from where the fund producr entities or the domicile of the entity which signs an investment management
agreement with the Group, on which fees are earned, are registered.

Segment Revenue
Europe
Luxembourg
Other Europe
The Americas
Cayman Islands
The United States of America

Segment Assets
Europe
Luxembourg
Other Europe
The Americas
Cayman Islands
The United States of America

Capital Expenditure and Intangible Assets
Europe

Luxembourg

Orther Europe
The Americas

Cayman Islands

The United States of America
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2006 2005 2004
£000s £000s £000's
5,081 1,201 609
1,461 23 -

69,416 38,598 12,680

75,958 39,822 13,289
1,321 1,003 326
1,115 23 -

27,324 11,060 3,852

29,760 12,086 4,178
3,245 874 917

266 - -
3,511 874 917




2.  Administrative Expenses

2006 2005 2004
£000's £000%s £000
The following items have been included in administrative
expenses:
Staff costs (Note 4) 35,065 19,434 8,706
Depreciation and amortisation 802 1,018 730
Loss on disposal of property, plant and equipment
{Note 9) 174 - -
Loss on disposal of intangible assets {Note 10) 155 - -
Other operating lease rentals payable:
~ Property 541 393 588
— Computer software 293 - -
Net foreign exchange differences recognised 1,292 (384) {137)

Fees paid to the Group's auditors, PricewaterhouseCoopers LLP, were as follows:

2006 2005 2004
£000's £0007 £000's

Audir services
- Consolidated Statutory audit 69 34 24
Total audit related fees 69 34 24
Further assurance services 60 5 4

Tax services

- Compliance services 28 34 -
28 34 -
Total fees 157 73 28

Further assurance services in 2006 include the audit of the Financial Reporting and Auditing Guideline 21
{“FRAG 217) and the audit of the annual regulatory return.

3. Other Operating Income and Expenses

Other operating income includes the following items:

2006 2005 2004
£000% £000’s £000's
Fair value gains:
Gains on derivative financial instruments 824 594 343
Investments at fair value 211 - -
1,035 594 343
Other operating expenses include the following items:
2006 2005 2004
£000's £000's £000's
Loss on derivative financial instruments - 437 -
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4. Staff Costs
Staff costs of the Company

2006 2005 2004

£000s £000s £000s

Wages and salaries 29,529 17,679 7,736

Social security costs 4,027 1,755 970

Share based payments 81 - -
Other long term incentive schemes 1,428

35,065 19,434 8,706

The Group aims to attract, motivate and retain high calibre executives by rewarding them with competitive
salary and benefit packages, which may be linked to the creation of long-term shareholder value. Salary
ranges are established by reference to those prevailing in the employment market generally for executives of
comparable status, responsibility and skills. All employees are eligible for an annual discretionary bonus. In
addition to cash bonuses, the Group operates various non cash remuneration schemes:

(1)  Long-term share-based incentive schemes
These schemes are described in full in the “Share Based Payments™ Note 17.
(ii) Deferred Compensations Scheme

During the year the Group operated a deferred compensation programme. Under the terms of this
scheme the Group has purchased units in various funds of which a Group company acts as investment
manager. The units in the funds purchased are held in the name of a nominee company for the benefit
of selected employees. The units are subject to certain forfeiture provisions.

Wages and salaries include all amounts paid to employees, salaries and cash bonuses.

Average number of people (including executive directors employed)

2006 2005 2004
Asset Management 39 26 19
Marketing 19 11 6
Administration & Finance 41 27 19
99 64 44

Directors
2006 2003 2004
£000’s £000’s £000's
Aggregate emoluments 3,020 2,520 1,520
Share based payments 3 - -
Total 3,023 2,520 1,520
Remuneration of highest paid director 1,510 1,260 760
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5. Finance Income and Expense
2006 2005 2004
£000%s £0007s £000's
Finance income:
Interest on cash and cash equivalents 780 587 217
Interest on rent deposits 36 20 22
816 607 239
Finance expense:
Interest payable {41) - -
6. Taxation
Analysis of charge in period:
2006 2005 2004
£000s £000%s £000s
Current tax
UK Corporation tax on profits for the year 9,375 4,220 -
Adjustments to tax charge in respect of previous periods 126 57 2
Foreign tax 47 9 -
Total Current Tax 9,548 4,286 2
Deferred tax (Note 15) - -
Origination and reversal of temporary differences {42) 667 (635)
Adjustments in respect of previous periods - (74) -
IFRS 2 share based payments credit (63)
Total Deferred Tax (105) 593 (633)
Total tax expensef{credit) 9,443 4,879 (633)

The tax on the Group’s profit before tax differs from amounts that would arise using the theoretical
effective UK tax rate applicable to profits of the consolidated companies, as follows:

2006 2005 2004
£000's £000%s £000%s
Profit on ordinary activities before tax 31,062 15,995 1,497
Profit on ordinary activities multiplied by rate of
corporation tax in the UK of 30 per cent, (2005: 30 per
cent.; 2004: 30 per cent.) 9,319 4,799 449
Effects of:
Expenses not deductible for tax purposes 101 74 51
Depreciation in excess of capital allowances 77 (26) 45
Revenue expenses in capital - (2) -
Utilisation of brought forward losses - - (1,180)
Adjustment in respect of previous period 126 (17) 2
Adjustment in respect of foreign tax rates 18 9 -
Other (198) 42 -
Total tax expense/{credit) 9,443 4,879 (633)
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7. Dividends

2006 2005 2004

£000s £000s £000°s
Declared and paid during the year
Equity dividends and ordinary shares
1st Interim dividend for 2006: £3.00 (2005: £3.719
2004: nil) 3,600 4,463 -
2nd Interim dividend for 2006: £1.00 (2005: nil
2004: nil) 1,200 - -
3rd Interim dividend for 2006: £2.50 (2005: nil
2004: nil) 3,000 - -
4th Interim dividend for 2006: £5.00 (2005: nil
2004; nil) 6,000 - -
Total 13,800 4,463 -
Dividend per share £11,50 £3.72 -

There was no proposed final dividend recommended by the Board at the balance sheet dates.

8. Earnings Per Share

Basic and diluted earnings per share has been calculated by dividing the earnings attributable to ordinary
shareholders for the relevant period by the number of ordinary shares in existence, after taking into account
the restructuring of the Company’s share capital on 1 November 2006 and 6 November 2006.

The calculation of earnings per share is based on the following profit and numbers of shares:

2006 2005 2004
£000%s £000’s £000’s
Farnings attributable to equity holders of the BlueBay
Group 21,619 11,116 2,130
Weighted Average Number of Shares:
Basic 13,493,542 12,000,000 12,000,000
Diluted 13,512,829 12,000,000 12,000,000
Earnings per Share:
Basic £1.60 £0.93 £0.18
Diluted £1.60 £0.93 £0.18

The weighted average number of shares used for the calculation of earnings per share has been adjusted to
show the impact of the nine for one bonus issue of shares on 1 November 2006 and the recognition of
D Shares previously classified as a liability as equity following changes to the I} Share Subscription
Arrangements on 6 November 2006.

The impact of conversion of share options outstanding at the end of 30 June 2005 and 30 June 2004 are
non-dilutive.
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9. Property, Plant and Equipment

Cost

At 1 July 2005

Additions

Disposals

Currency translation difference

At 30 June 2006

Accumulated depreciation

At 1 July 2005

Depreciation charge

Disposals

Currency translation difference

At 30 June 2006
Net book amount as at 30 June 2006

Cost
Ac 1 July 2004
Additions

At 30 June 2005

Accumulated depreciation
At 1 July 2004
Depreciation charge

At 30 June 2005
Net book amount as at 30 June 2005

Cost

At 1 July 2003
Additions
Disposals

At 30 June 2004

Accumulated depreciation
At 1 July 2003
Depreciation charge
Disposals

At 30 June 2004
Net book amount as at 30 June 2004

Furmiture

Information &

Communication

Leasehold Fixtures & Technology
Improvements Fittings Equipment Total
£060s £0007% £0007s £000%s
703 305 1,110 2,118
1,456 3635 670 2,491
(252) - - (252)
(3) {1) (1) (5)
1,904 669 1,779 4,352
134 211 584 929
271 104 290 665
(78) - - {78)
(1) - {1) {2)
326 315 873 1,514
1,578 354 306 2,838
Information &
Furniture  Communication
Leasehold Fixtures & Technology
Improvements Fittings Equipment Total
£000s £000's £000's £000's
644 283 855 1,782
39 22 255 336
703 305 1,110 2,118
5 135 390 530
129 76 194 399
134 211 584 929
569 94 526 1,189
Information &
Furniture  Communication
Leasebold Fixtures ¢ Technology
Improvements Fittings Equipment Total
£000's £000s £000's £000's
305 182 815 1,302
667 101 135 903
(328) - (95) (423)
644 283 855 1,782
93 55 355 503
240 80 130 450
(328) - (95) {423)
5 135 390 530
639 148 465 1,252
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9. Property, Plant and Equipment (Continued)

In accordance with IFRS 1, ‘First time adoption of Internarional Financial Reporting Standards’, and
1AS 17, ‘Leases’, the Group has reviewed the classification of all leases at the opening balance sheet date of
1 July 2003. The property lease has been classified as an operating lease in this financial information.

10. Intangible Assets

Cost

At 1 July 2005
Additions
Disposals

At 30 June 2006

Amortisation

At 1 July 2005
Amortisation in the year
Disposals

At 30 June 2006
Net book amount as at 30 June 2006

Cost
At 1 July 2004
Additions

At 30 June 2005

Amortisation
At 1 July 2004
Amortisation in the year

Ar 30 June 2005
Net book amount as at 30 June 2005
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Licences and
Development
Costs

£000°s

1,947
1,019
(1,266)

1,700

1,149
137

(1,111)

175

1,525

Licences and
Development
Costs

£000's

1,410
537

1,947

530
619

1,149

798




10. Intangible Assets (Continued)

Licences and

Development
Costs
£000’s
Cost
At 1 July 2003 1,397
Additions . 13
Ar 30 June 2004 . 1,410
Amortisation
At 1 July 2003 250
Amortisation in the year N 280
At 30 June 2004 . 530
Net book amount as at 30 June 2004 880

Intangible assets include 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. Direct costs include software development and associated employee costs. Computer
software licences acquired are also capitalised on the basis of the costs incurred to acquire and bring to use
the specific software

The following useful lives have been determined for the intangible assets acquired during the year:

Computer software licences 3 -5 years
Software development costs 3§ years

All amortisation charges in the year are included within administration expenses.

11. Non Current Investments
Financial assets at fair value through profit or loss

2006 2005 2004
£000's £000’s £000%

At 1 July 2003 - - -
Additions - - -

At 30 June 2004 - - -

At 1 July 2004 - - _
Additions - - -

At 30 June 2005 - - -

At 1 July 2005 -
Additions 3,674 - -

At 30 June 2006 3,674 - -

Financial assets at fair value through profit or loss include the following:

2006 2005 2004
£000’ £000’s £000's

Listed Securities
Investment in funds 3,674 - -

Financial assets held at fair value are designated as such upon initial recognition. The fair value of the
investments in funds are determined by using the quoted bid price at the balance sheet date.

These investments are held in relation to the ‘deferred compensation scheme’ which is discussed in more
detail in Note 4.
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12. Trade and Other Receivables

2006 2005 2004

£000s £000’s £000’s

Amounts owed by related parties (Note 22) 28,601 11,916 4,210

Other trade receivables 386 428 187

Prepayments and accrued income 2,143 642 246

Total amounts falling due within one year 31,130 12,986 4,643
Amounts falling due after more than one year

Deferred tax asset (Note 15) 631 137 665

Rent deposit 1,218 1,111 503

Total amounts falling due after more than one year 1,849 1,248 1,168

Credir risk with respect to trade receivables is concentrated on amounts owed by related parties. These
related parties are funds sponsored and managed by the Group. Due to this, management believe no credit
risk provision is required.

The Directors consider that the carrying amount of trade and other receivables are appropriate to their fair
values.

All non-current receivables are due within five years from the balance sheet date.

Trade and other receivables are denominated in the following currencies:

2006 2005 2004
£000s £000's £000’s
Sterling 1,075 829 433
US dollar 19,917 8,883 2,706
Euro 10,118 3,258 1,504
Japanese yen 20 16 -
Total amounts falling due within one year 31,130 12,986 4,643
Sterling 1,696 1,152 1,168
Japanese yen 153 96 -
Total amounts falling due after more than one year 1,849 1,248 1,168
13. Cash and Cash Equivalents
2006 20058 2004
£000’s £000's £000’s
Cash and cash equivalents
Cash at bank and in hand 1,015 720 249
Short term bank deposits 24,200 14,500 8,150
Total cash and cash equivalents 25,215 15,220 8,399

The effective interest rate on short-term deposits was 4.35 per cent. (2005: 4.72 per cent., 2004: 4.1 per
cent.) and these deposits have an average maturity of one day.
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13. Cash and Cash Equivalents (Continued)

Cash and cash equivalents are denominated in the following currencies:

2006 2005 2004
£000's £000’s £000’s
Sterling 24,542 14,894 8,191
US dollar 311 113 94
Euro 307 183 114
Japanese yen 55 30 -
25,215 15,220 8,399

14. Current Trade and other Payables
2006 2005 2004
£000s £000's £000’s

Amounts falling due within one year

Trade payables 322 367 236
Amounts owed to related parties (Note 22) 154 15 -
Other tax and social security payable 318 232 153
Other creditors 4,249 1,268 667
Accruals 15,388 5,205 1,678
Total trade and other payables 20,431 7,087 2,734

The Directors consider that the carrying amount of current trade and other payables are appropriate to their
fair values.

Current trade and other payables are denominated in the following currencies:

2006 2005 2004

£000% £000's £0600’s

Sterling 19,386 6,523 2,671
US dollar 172 233 26
Euro 778 284 37
Japanese yen 95 47 -
20,431 7,087 2,734

15. Deferred Taxation

Deferred tax is calculated in full on temporary differences under the liability method using a tax rate of
30 per cent. (2005: 30 per cent., 2004: 30 per cent.}.

The movement on the deferred tax account is shown below:

2006 2005 2004

£000's £000%s £000s

At 1 July (43) {636) -
Profit and loss charge/(credit) (105) 593 (636)
At 30 June (148) (43) (636)

Deferred tax assets have been recognised in respect of all tax losses and other temporary differences giving
rise to deferred tax assets where it is probable thar these amounts will be recovered.
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15. Deferred Taxation (Continued)

Deferred tax assets and liabilities are only offset where there is a legally enforceable right of offset and there
is an intention to settle the balances net. The movements in deferred tax assets and liabilities (prior to the
offsetting of balances within the same jurisdiction as permitted by IAS 12) during the period are shown

below.

{a} Deferred Tax Assets

At 1 July 2005
Income statement credit/(expense)
Credit taken to equity

Ar 30 June 2006

At 1 July 2004

Income statement credit/{expense)
Ar 30 June 2005

At 1 July 2003

Income statement credit/(expense)
At 30 June 2004

(b) Deferred Tax Liabilities

At 1 July 2005

Exchange translation adjustments
Income statement credit/{expense)
Transfers

At 30 June 2006

At 1 July 2004

Income statement credit/(expense)
Ar 30 June 2005

At 1 July 2003

Income statement credit/{expense)

At 30 June 2004

16. Derivative Financial Instruments

Forward Foreign Exchange
Contracts

Tax losses
Temporary carried
Differences forward Total
£0007% £000%s £000's
137 - 137
128 - 128
366 - 366
631 - 631
15 650 665
122 {650) {528)
137 - 137
15 650 665
15 650 665
Temporary
Differences Total
£000's £000’s
{94) {94)
(23) {23)
{117) (117}
(29) (29)
(65) (65)
{94} (94)
(29) {29)
(29) (29)
2006 2005 2004
Assets  Liabilities Assets  Liabilities Assets  Liabilities
£000s £000s £000’s £000’s £000’s £000's
246 - - {333) 80 -
246 - - {333) 80 -
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16. Derivative Financial Instruments (Continued)

Forward foreign exchange contracts are used to cash flow hedge expected future US Dollar and Euro fee
receivables. The contracts are set to expire on the date the receivable falls due. Gains and losses made on
forward foreign exchange contracts are fair valued through the profit and loss account. The notional
principal amounts of these outstanding forward foreign exchange contracts are £7,899,122 (2003:
£14,785,676; 2004: £6,205,226).

The forward foreign exchange contracts used to hedge foreign currency risk are held at fair value through
profit and loss,

17. Share Based Payments

The Group seeks to facilitate significant equity ownership by senior management, principally through
schemes which encourage and assist the purchase of the Group’s shares.

During the year, £81,000 was charged to the Income Statement in respect of equity settled, share-based
payment transactions (20053: £nil; 2004: £nil). This expense was based on the fair value of the share-based
payment transactions on grant date. All of the expense arose under employee share awards made within the
Group’s share based payment schemes. Details of these schemes are as follows:

(1) Enterprise Management Incentive (EMI) Option Arrangements

Certain options were granted as Enterprise Management Incentive options under the provisions of
sections $27-541 and Schedule 5 of the Income Tax (Earnings & Pensions) Act 2003. All options were
granted on 21 December 2005. Selected employees were eligible to participate. In general terms,
providing an option holder continues in employment of the Group, options may be exercised in
accordance with a vesting schedule as follows: 25 per cent. on or after each of 30 January 2007,
30 January 2008, 30 January 2009 and 30 January 2010. All EMI options lapse on the business day
prior to the tenth anniversary of the date of grant.

{ii) Unapproved Option Arrangements

During the year the Group established non-HMRC approved option arrangements. Selected
employees were eligible to participate. All awards were granted on or around 27 April 2006. In
general terms’, providing an optionholder remains an employee of the Group, options may be
exercised in accordance with a vesting schedule as follows: 25 per cent. on or after each of 30 January
2007, 30 January 2008, 30 January 2009 and 30 January 2010. All “Unapproved” options lapse on
the business day prior to the tenth anniversary of the date of grant.

{iii) Share Award Scheme

During the year, the Group’s selected senior employees were permitted to subscribe to shares.
Addirional details are included in Note 18.

The fair value of share options and awards are calculated using the “Black Scholes” model, taking into
account the effect of both financial and demographic assumptions. Financial assumptions include the future
share price volatility, dividend yield, risk-free interest rate, and the best estimate outcome of non-market
based performance conditions. Demographic assumptions include forfeiture and early vesting behaviours
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17. Share Based Payments {Continued)

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:

EMI Option Unapproved Option

Award Scheme Atvard Scheme

Grant Dates 21 December 2005 27 April 2006
Fair value underlying share at grant £21.01 £23.10
Weighted Average Exercise Price £25.33 £25.01
Options awarded during the year 211,000 70,000
Vesting Period (years) 2.6 22
Expected Share Price Volatility 17.8% 17.1%
Dividend Yield 4.9% 4.1%
Risk Free Rate 4.6% 5.0%
Expected Option Life 4.6 years 4.6 years
Number of Options expected to vest 187,967 68,533
Average fair value per option grant £0.94 £1.83

The expected share price volatility is based on historical volatility over the last 2 years of FTSE All-share
Financials Index, adjusted by a factor to give a single stock volatility. The expected life is the average
expected period to exercise. The risk-free rate of return 1s the GBP swap curve for the term, consistent with
the assumed option life.

The fair value share price at grant date has been calculated using an earnings multiples approach based on
comparable quoted companies making various adjustments. The main adjustments considered were fund
concentration, earnings variability, private company, minority holdings and voting rights.

Movements in the number of share options outstanding are as follows:

2006 2005 2004

Weighted Weighted Weighted
Average Average Average
Number Exercise Number Exercise Number Exercise
of Options Price  of Options Price  of Options Price

Share Options Qutstanding at
1 July 577,000 £22.69 439,000 £20.86 228,500 £19.56
Granted 284,000 £25.25 138,000 £28.53 210,500 £22.26
Forfeited {53,500) £22.91 - - - -
Cancelled (see below) (523,500) £22.67 - - - -

Share Options Qutstanding

30 June 284,000 £2525 577,000 £22.69 439,000 £20.86

At 30 June 2006 no options were exercisable or had been exercised as none had yet reached their exercise
date.

146




17. Share Based Payments {Continued)

During the year 523,500 of options were cancelled and replaced with alternative option or share
entitlements on a “one for one” basis, as follows:

a} 346,000 were replaced with D shares as detailed in Note 18;
by 128,500 were replaced with EMI options; and
¢} 49,000 were replaced with other options.

The incremental change in fair value per option/share as a result of cancellation and replacement was as
follows:

Subscription {neremental
Original Option Original Qption Replacement Price/New Option Change in
Grant Date Strike Price Entitlement Strike Price Fair Value
30-Jan-02 £15.41 D Shares £15.41 £1.98
30-Jan-02 £15.41 EMI Options £15.41 £0.79
30-Jan-03 £22.26 D Shares £22.26 (£0.92)
30-Jan-03 £2226 EMI Options £22.26 £0.81
30-Jan-03 £22.26 Other Options £22.26 £0.96
30-Jan-04 £22.26 D Shares £22.26 (£1.10)
30-Jan-04 £2226 EMI Options £22.26 £0.66
30-Jan-04 £22.26 Other Options £22.26 £0.78
26-Jan-03 £28.53 D Shares £28.53 (£5.8%)
26-]Jan-05 £28.53 EMI Opnons £28.53 £0.37
26-Jan-05 £28.53 Other Options £28.53 £0.52

The incremental change in fair value was calculated by valuing the cancelled options immediately before
cancellation and valuing the replacement alternative on grant or issue date. The option and share valuation
methodologies used were the same as described above.

The share options outstanding at the end of the year have exercise prices and expected remaining lives as
follows:

30 June 2006 30 June 2005 30 June 2004

Weighted Weighted Weighted

Average Average Average

Expected Expected Expected

Number of  Remaining ~ Number of  Remaining  Nwumber of  Remaining

Option exercise price Options Life Options Life Options Life

£15.41 18,000 4.6 years 90,000 5.6 years 90,000 6.6 years

£22.26 111,000 4.6 years 345,000 5.6 years 345,000 6.6 years

£28.53 155,000 4.6 years 138,000 5.6 years - -
Total 284,000 577,000 439,000

18. Liability for Cash Sertled Share Based Transactions

During 2006, the Group entered into arrangements with a number of employees for the subscription by
such employees for D Shares. Under the terms of each subscription, the D Shares were allotted to
BL. Nominees Limited to hold as nominee on behalf of the employee until the D Shares are released under
agreed forfeiture arrangements and on behalf of the Group as security for the performance of the employee’s
obligations under the arrangements. Such obligations include the requirement for the employee to meet all
related tax labilities incurred by the Group in connection with the Id Shares. The fair value of the shares on
subscription was £23.68.

The shares awarded are subject to forfeiture provisions and only vest unconditionally as follows: 25 per
cent. on or after each of 30 January 2007, 30 January 2008, 30 January 2009 and 30 January 2010.

Although legally the ID shares represent share capital, these share subscriptions are shown as a ‘Liability for
Share Based Transactions’. This is because of the ‘Leaver’ provisions within the D share subscription
agreement. These provisions are in place, so that a ‘Leaver’ cannot benefit from any future appreciation in
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18. Liability for Cash Settled Share Based Transactions (Continued)

the share price should they cease employment with the Group while the shares are still subject to forfeiture
provisions. In such circumstances the Group will become beneficial owner of the share and be obliged to
repay the individual the lower of their original cost or the then current market value. It is therefore this
obligation that requires the shares to be shown as a liability rather than equity.

The share subscriptions are shown as a non-current liability and will be shown as shareholders’ equity once
any forfeiture provisions no longer apply.

During the year 496,100 shares were subscribed at an average price of £24.23. Of these shares 346,000
replaced previously awarded options (see Note 17).

The effect of share based transactions on the Group’s financial position was as follows:

2006 2008 2004
£000’s £000's £000's
Closing balance of liability for share based transactions 12,018 - -
Total intrinsic value for share based transactions - - -
19. Share Capital
2006 2005 2004
£000%s £000's £000s
Authorised
600,000 ordinary A class shares of £0.01 each 6 6 6
600,000 ordinary B class shares of £0.01 each 6 6 6
303,900 {2005: 800,000, 2004: 800,000) ordinary C class
shares of £0.01 each 3 8 8
496,100 (2005:nil; 2004: nil) ordinary D class shares of
£0.01 each ) - -
20 20 20

Called up, allotted and fully paid
600,000 ordinary A class shares of £0.01 each 6 6 6
600,000 ordinary B class shares of £0.01 each 6

12 12 12

The authorised capiral of the Company consists of 600,000 A shares of 1p each, 600,000 B shares of
1p each, 303,900 C shares of 1p each and 496,100 D shares of 1p each. All of the A, B and D shares are in
issue. During the vear, the authorised share capital for C shares was reduced from 800,000 shares to
303,900 shares and authorised share capital for D shares of 496,100 was created. See Note 17 for the
classification of D shares subscribed.

On a return of capital on a winding up of the Company, its assets would be applied first in paying to
A shareholders the subscription price for their shares, second in paying to B shareholders the subscription
price for their shares and thereafter rateably between A, B, C and D shareholders.

In accordance with a shareholders’ agreement dated 3rd July 2001 the holders of the A shares were required
to pay additional consideration by way of further premium payments for the shares issued to them, on the
achievement by the Company of certain business objectives. In 2004, the Company achieved the final
relevant objective, which triggered the final premium payment from shareholders.

The shareholders’ agreement and the Company’s Articles of Association together confer equal dividend
rights on the A, B, C and D shares in issue. As at 30 June 2006, no C shares had been issued.

The A and B shares in issue have equal voting rights and their holders are entitled to attend and vote at
annual general meetings of the Company. The holders of C shares are not entitled to attend or vote at annual
general meetings and their consent is not required for their other rights to be varied by holders of the A and
B shares. The holders of D shares are entitled to attend and vote at annual general meetings of the Company
save that such voting rights shall only become exercisable in the event of a Listing.
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20. Reserves

Share Retained Other
premiium earnings reserves Total
£000s £060's £000's £000%s
At 1 July 2005 15,587 4,714 - 20,301
Currency translation difference - (2} - (2)
Share based payments - - 81 81
Deferred tax on share based payments - - 366 366
Dividends - {13,800) - (13,800)
Profit for the year - 21,619 - 21,619
At 30 June 2006 15,587 12,531 447 28,565
At 1 July 2004 15,587 (1,940) - 13,647
Currency translation difference - 1 - 1
Dividends - {4,463} - {4,463)
Profit for the year - 11,116 - 11,116
At 30 June 2005 15,587 4,714 - 20,301
At 1 July 2003 11,905 (4,067) - 7,838
Currency translation difference - {3) - (3)
Additional premium received 3,682 - - 3,682
Profit for the year - 2,130 - 2,130
At 30 June 2004 15,587 (1,940) - 13,647
21. Cash generated from operations
2006 2005 2004
£000s £000s £000’s
Continuing operations
Operating profit for the year 30,287 15,388 1,258
Adjustments for:
Investments at fair value (211)
Share based payments 81
Finance income 816 607 239
Depreciation 665 399 450
Amortisation of intangibles 137 619 280
Loss on disposal of property, plant and equipment 174 - -
Loss on disposal of intangible assers 155 - -
1,817 1,623 969
Changes in working capital:
Increase in receivables (18,292} (8,870) {2,660)
Increase in payables 12,733 4,575 2,206
Cash generated from operations 26,545 12,718 1,773
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22. Related Party Transactions

The following transactions were carried out with related parties:

{a) Transactions and balances with related entities

During the year the following categories of related party transactions occurred:

Description of relationship Description of Service Description of transactions

Shareholder Range of banking services on Interest income received. Cash
normal third party terms to the | held on account {i)
Group companies

Shareholder Placement agent services to the | Fees incurred on investments
Group companies placed as a result of these
services (ii)
External fund entities, Distribution agreement Rebates paid to the investor
controlled by a shareholder {iii)
Funds managed by the Group Provision of investment Management and performance
management and investment fees earned (iv)

services by Group companies.

(i)  Income received during the financial year

2006 2005 2004

£000’s L0007 £000's

Interest received 733 586 216
Year end balances arising during the financial year

2006 2005 2004

£000's £000’s £000's

Cash held on account 24,937 15,100 8,324
(i) Purchases of services during the financial year

2006 2005 2004

£000's £000s £000’s

Placement fees paid 162 87 -
Year end balances arising during the financial year

2006 2005 2004

£000's £000’s £000s

Payable due to relared parties 9 15 -
(ili) Purchases of services during the financial year

2006 2005 2004

£000's £000s £000's

Distribution fees paid 193 - -

Year end balances arising with the shareholder during the financial year

2006 2005 2004
£000’s £000’s £000%s
Payable due to related party 145 - -
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22, Related Party Transactions {Continued)

(iv) Sales of services during the financial year

Investment management fees

Year end balances arising with the shareholder during the financial year

Funds managed by the Group

All transactions with related parties were on an arm’s length basis.

{b) Key Management Compensation

The remuneration of key management personnel during the year was as follows:

Salaries and other short-term employee benefits
Share based payments

2006 2005 2004
£000’s £000s £000s
75,205 40,806 13,860
2006 2005 2004
£000% £000%s £000s
28,601 11,916 4,210
2006 2005 2004
£000s £600’s £000’s
4,185 2,937 1,760
18 - -
4,203 2,937 1,760

Further information on directors’ emoluments, options, share awards and interests can be found in Note 4.

23. Commitments and Contingent Liabilities
(a) Operating leascs

The Group leases office premises and computer software under non-cancellable operating lease agreements.
The leases have varying terms and renewal rights. The future aggregate minimum lease payments under

non-cancellable operating leases are as follows:

Commitments under non-cancellable operating leases
expiring:

Within one year

Later than one year and less than five years

After five years

Total

Commitments under non-cancellable operating leases
expiring:

Within one year

Later than one year and less than five years

Total
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2006 2005 2004
Leasebold Leasehold Leasehold
property property property
£000%s £000's £O00’s
928 531 428
5,857 4,928 2,293

- 982 915

6,785 6,441 3,636
2006 2005 2004
Computer Computer Computer
software software software
£000's £000's £000’s
204 70 -

826 940 -
1,030 1,010 -




23. Commitments and Contingent Liabilities {Continued)
{b) Capital commitments

2006 2005 2004
£000's £000’s £000%

Expenditure contracted for but not provided for in the
financial information 176 - -

{c} Contingent liabilities

The Group has a contingent liability with respect to expenses payvable to external advisors in the event of
possible capital restructuring. The contingent liability constitutes legal fees subject to a capped amount of

£400,000 plus value added tax and non legal expenses subject to a capped amount of £50,000 plus value
added tax.

24, Transttion to IFRS

The Group’s I[FRS adoption date is 1 July 2003 and the financial statements for the year ended 30 June 2006
were the first annual financial statements that comply with IFRS, which have been prepared as described in
the Significant Accounting Policies on page 128 of this document.

The Group reported under UK GAAP in its previous financial statements for the years ended 30 June 2004
and 30 June 2005. The following reconciliations provide a quantification of the effect of the transition on
net assets from UK GAAP to IFRS at 1 July 2003, 30 June 2004 and 30 June 2005, and profit from
UK GAAP to IFRS for the years ended 30 June 2004 and 30 June 2005.

An explanation of the significant adjustments arising from the first time adoption of IFRS are set out below.

{i) Share-bascd payments {IFRS 2)

The treatment under UK GAAP was to charge the intrinsic value of option grants as at the date of grant to
the Income Statement. Where options are granted at no cost to the employee the Income Statement was
charged with an amount equal to the market price on the date of grant less subscription price, spread over
the performance period. 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 all 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 “Black Scholes”
option pricing model for valuing share options.

{it) Dividends (1AS 10}

Under UK GAAP prior to the implementation of FRS 21, all dividends relating to an accounting period that
are proposed up to the date of the approval of the financial statements by the Board of Directors are accrued
in that accounting period. Under IFRS, only dividends approved during the year are accrued. Accordingly,
there is an IFRS adjustment to the balance sheet for the final dividend for the financial years ended
30 June 2005 and 30 June 2006.

(i) Operating Lease Incentives (SIC 135)

Under UK GAAP operating lease incentives were recognised on a straight line basis over the period to the
first rent review. Under IFRS, the aggregate benefit of incentives should be recognised by the lessee as a
reduction in the rental expense incurred on a straight line basis over the period of the non cancellable lease.
Accordingly there are IFRS adjustments to the Income Statement for the years ended 30 June 2004 and
30 June 2005. The balance sheets at those dates contain similar adjustments.

{iv) Forward Contracts (IAS 39)

The Group treats forward contracts as instruments to manage the risk of foreign exchange fluctuarions on
receipt of investment management income. Under UK GAAP the underlying foreign currency transactions
were recorded in the Group’s accounting records using the relevant exchange rate from the derivative
contract to translate the transaction into sterling. Gains and losses arising on the contracts were deferred
and recognised in the profit and loss account only when the underlying hedged transaction had itself been
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24. Transition to [FRS (Continued)

recognised in the financial statements. Under IFRS, derivatives are measured at their fair value and
recognised on the balance sheet at the commitment date for the contract, not the maturity date. Any changes
in the fair value are recognised in the income statement over the life of the contract. Accordingly IFRS
adjustments representing the fair value of the forward contracts at each of the balance sheet dates have been
made, including the opening balance sheet date of 1 July 2003. Similar adjustments have also been
recognised in the income statement.

(v} Reclassification of various assets as intangibles (IAS 38)

A wider range of assets meet the definition of an intangible asset under 1AS 38 than under the UK GAAP
definition. Development costs and licences were included within tangible fixed assets under UK GAAP.
Under IFRS, development costs and licences are classified as intangible assets and are subject to annual
impairment reviews.

Other adjustments
There are a number of other less significant adjustments and reclassifications, which include:

(vi) Cash flows (IAS 7): Incomes taxes of £2,000 paid and interest received of £239,000 for the year ended
30 June 2004 and income taxes of £672,000 paid and interest received of £607,000 for the year ended
30 June 2005 are classified as part of operating cashflows under IFRS, but were included in a separate
category of Tax Cashflows and Returns on Investments of Servicing of Finance under UK GAAP.
There are no other material difference between the cashflows presented under IFRS and UK GAAP.

{vit) Foreign Currency (IAS 21): UK GAAP permitted translation of monetary assets and liabilities at a
contracted rate where there were related forward contracts hedging the underlying transaction. Under
IFRS, such monetary assets and liabilities were adjusted to be translared ar the balance sheet dates.

(viii) Taxation {IAS 12): The scope of IAS 12 “Income taxes’ is wider than the corresponding UK GAAP
standards, and requires deferred rax to be 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/liabilities, required by IFRS, relate to the provision of deferred tax in respect of the Group’s
liabilities under employee benefits such as share award/option schemes.

Reconciliation of UK GAAP Group Income Statement for the years ended 30 June 2005 and 30 June 2004
to the IFRS Group Income Statement

30 june 30 fune

Note 2005 2004

£000's £000s

Profit for the year end as reported under UK GAAP 11,347 2,164
Adjusted for:

Operating lease incentives 24(iii) (96} (9)

Forward contracts 24(iv) (234) {(40)

Deferred tax adjustment 24(viii) 99 15

Profit and loss for the year ended as reported under IFRS 11,116 2,130
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24. Transition to IFRS (Continued)
Reconciliation of Equity

30 June 30 June 1 july
Note 2005 2004 2003
£000%s £000s £000's
Total Equity and Reserves as reported under
UK GAAP 16,891 13,605 7,763
Adjusted for:
Dividends 24(i1) 3,600 - -
Operating lease incentives 24(iii} (106) (9) -
Forward contracts 24(iv) {333) 48 87
Foreign exchange 24(vii) 147
Deferred tax 24(vin) 114 15 -
Equity and Reserves as reported under IFRS 20,313 13,659 7,850

Reconciliation of UK GAAP Group Income Statement for the year ended 30 june 2005 to the IFRS Group
Income Statement

Operating Forward Foreign
Reclassi- Dividends Leases contracts Exchange Deferred Tax
fication IAS 10 SIC 15 1AS 39 IAS 21 IAS 12 Restated
UK GAAP IAS 1 Note 24(i) Nute 241ii) Note 24fiv)  Note 24(vi) Note 24(viii} under 1FRS
£000s £000's £000s £000’s £000% £000%s £000's £0006's
Revenue 40,542 - - - (867) 147 - 39,822
Other operating
income - 594 - - - - - 594
Orther operating
expenses - {437) - - - - - (437)
Administrative
expenses {23,806) (157} - (96) 486 - - (23,573)
Depreciation and
amortisation (1,018) - - - - - - (1,018)
Consolidated
operating profit
- continuing
operations 15,718 - - (96) (381) 147 - 15,388
Ner finance
income 607 - - - - - - 607
Profit on ordinary
activities before
taxation 16,323 - - (96) (381) 147 - 15,995
Taxation (4,978) - - - - - 99 (4,879)
Profit for the year
attributable to
ordinary equity
shareholders 11,347 - - (96) {381) 147 99 11,116
Mcmo
Dividends paid in
the period 8,063 - (3,600) - - - - 4,463
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24. Transition te IFRS (Continued)
Reconciliation of UK GAAP Group Balance Sheet at 30 June 2005 to the IFRS Group balance sheet

Non-current
assets

Property, plant
and equipment

Intangible assets

Deferred tax asset

Non current
receivables

Total non-current
assets

Current assets
Trade and other
receivables
Cash and cash
equivalents

Total current
assets

Non-current
liabilities
Deferred tax
liability

Current liabilities
Trade and other
payables
Current tax
liabilities
Derivative
financial
instruments

Total current
liabilities

Total liabilities

Shareholders’
equity

Share capital

Share premium

Rerained earnings

Total
shareholders’
equity

Total Liabilities
and
sharcholders’
cquity

Operating Forward Reclassi- Foreign
Ditidends Leases contracts fication Exchange Deferred Tax
1AS 10 SIC 13 IAS 39 IAS 38 Note 1AS 21 IAS 12 Restated
UK GAAP Note 24(1i) Note 24(ifi) Note 24¢iv) 24{v)  Note 24(vii)  Note 24(vii) under 1FRS
£000%s £000% £000s £000% £000's £000's £000's £000's
1,987 - - - (798) - - 1,189
- - - - 798 - - 798
- - - - - - 137 137
1,111 - - - - - - 1,111
3,098 - - - - - 137 3,235
12,875 - {36) - - 147 - 12,986
15,220 - - - - - - 15,220
28,095 - (36} - - 147 - 28,206
71 - - - - - 23 94
71 - - - - - 23 94
10,617 (3,600) 70 - - - - 7,087
3,614 - - - - - - 3,614
- - - 333 - - - 333
14,231 (3,600) 70 333 - - - 11,034
14,302 (3,600} 70 333 - - 23 11,128
12 - - - - - - 12
15,587 - - - - - - 15,587
1,292 3,600 (106) {333) - 147 114 4,714
16,891 3,600 (106) (333) - 147 114 20,313
31,193 - (36} - - 147 137 31,441
155




24. Transition to IFRS {Continued)

Reconciliation of UK GAAP Consolidated Income Statement for the year ended 30 June 2004 to the IFRS
Income Statement

Operating Forward Foreign
Reclassi- Leases cotracts Exchange Deferred Tax
fication SIC 1§ JAS 39 1AS 21 12 1AS Restated
UK GAAP IAS 1 Note 24(ii) Note 24(ivi  Note 24(vii)  Note 24(vifz) under [FRS
£000's £000's £000's £0007s £000%s L0600's £000's
Revenue 13,747 44 - (470) {32) - 13,289
Other operating income - 343 - - - - 343
Other operating expenses - - - ~ - - -
Administrative expenses {11,711) (387) (9} 463 - - (11,644)
Depreciation and
amortisation (730) - - - - - (730)
Consolidated operating profit
- continuing operations 1,306 - (9) (7} (32} - 1,258
Net finance income 239 - - - - - 239
Profit on ordinary activities
before taxation 1,545 - {9} {7) (32) - 1,497
Taxation 618 - - - - 15 633
Profit for the year
attributable to ordinary
equity shareholders 2,163 - (9 (7) {32) 15 2,130
Memo
Dividends paid in the period - - - - - - -
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24, Transition to IFRS {Continued)
Reconciliation of UK GAAP Group Balance Sheet at 30 June 2004 to the IFRS Group balance sheet

Non-current assets

Property, plane and
equipment

Intangible assets

Deferred tax asset

Non current receivables

Total non-current asscts

Current assets

Trade and other reccivables

Derivative financial
instruments

Cash and cash equivalents

Total current assets

Total assets

Non-current liabilittes
Deferred tax liability

Current liabilities
Trade and other payables

Total current liabilities
Total liabilities

Shareholders’ equity
Share capital

Share premium
Retained earnings

Total sharcholders’ equity

Total liabilinies and
shareholders’ equity

Qperating Forwrard Reclassi- Foreign
Leases CONTIACES fication Exchange Deferred Tax

SIC 15 1AS 39 1AS 38 1AS 21 1AS 12 Restated

UK GAAP Note 23{ii) Note 23} Note 23{v}  Note 23(vii)  Note 23{viii) under 1FRS
LOO0's £000s £000's £000s £000%s £000% £000%
2,132 - - (880) - - 1,252
- - - 880 - - 880

621 - - - - 44 665
503 - - - - - 503
3,256 - - - - 44 3,300
4,678 (3) - - (32} - 4,643
- - 80 - - - 80
8,399 - - - - - 8,399
13,077 (3) 80 - (32) - 13,122
16,333 3) 80 - (32) 44 16,422
- - - - - 29 29

R - - - - 29 29
2,728 6 - - - - 2,734
2,728 - - - - 2,734
2,728 - - - 29 2,763
12 - - - - - 12
15,587 - - - - - 15,587
(1,994) &) 80 - (32} 15 (1,940}
13,605 9) 80 _ (32) 15 13,659
16,333 (3) 80 - (32) 44 16,422
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24, Transition to [FRS (Continued)
Reconciliation of UK GAAP Group Balance Sheet at 1 July 2003 to the IFRS Group balance sheet

Forward Foreign
contracts Exchange
1AS 39 IAS 21 Restated
UK GAAP Note 23(iv) Note 23{vii) under [FRS
£000s £000's £000's £000%
Non-current assets
Property, plant and equipment 798 - - 798
Intangible assets 1,148 - - 1,148
Non current receivables 303 - - 303
Total non-current assets 2,249 - - 2,249
Current asscts
Trade and other receivables 2,176 - (43) 2,131
Derivative financial instruments - 132 - 132
Cash and cash equivalents 4,258 - - 4,258
Total current assets 6,434 132 {45) 6,521
Total assets 8,683 132 {45) 8,770
Current liabilities
Trade and other payables 920 - - 920
Total current Liabilities 920 - - 920
Total labilities 920 - - 920
Sharcholders’ equity
Share capirtal 12 - - 12
Share premium 11,905 - - 11,903
Retained earnings {4,154) 132 (45) {4,067)
Total sharcholders’ equity 7,763 132 (45} 7,850
Total liabilities and sharecholders’ equity 8,683 132 {45} 8,770

25. Principal Company Investments

The names of the principal investments of BlueBay, together with the Group’s controiling interest and voting
rights are given below.

Effective
Country of Group
{ncorporation Interest %

Principal operating subsidiaries
BlueBay Funds Management Company 5.A. Luxembourg 99
BlueBay Asset Management Japan Limited United Kingdom 100
BlueBay Asser Management USA LLC United States of America 100

26. Post Balance Sheet Events

On 8 September 2006 the Directors declared a dividend of £10,176,600 amounting to £6.00 per share. The
dividend was paid in cash on 26 September 2006 and 2 October 2006. On 14 November 2006, the
Directors declared a dividend of £4,221,500, amounting to £0.25 per share post bonus issue. The dividend
was paid in cash on 14 November 2006.

On 1 November 2006, written resolutions of BlueBay were passed such that in advance of the Company’s
reregistration as a public limited company in connection with the application for Admission, a bonus issue
of shares was authorised to be made to the A, B and D class shareholders at a ratio of 9 new equivalent
shares of 1 penny each for each A, B or D share held. Further, the capital of the C Shares was increased from
1 penny each to 10 pence each.

As at 30 June 2006, BlueBay had authorised share capital comprising 600,000 A class shares of 1 pence
each, 600,000 B class shares of 1 pence each, 303,900 C class shares of 1 pence each and 496,100 D class
shares of 1 pence each.
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26. Post Balance Sheet Events (Continued)

On 1 November 2006 written resolutions of BlueBay were passed such that the authorised A, B, C and
D Shares would at a future date prior to Admission be split into ordinary shares of 0.1 pence each and
subsequently consolidated into one class of ordinary shares of 0.1 pence each.

On 6 November 2006, amendments were made to the D Share Subscription Arrangements such that the
D Shares (or such subsequent class and nominal value of shares into which they might be converted) subject
to such arrangements would no longer be classified as a liability on the Company’s balance sheet bur as

equity.
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“Act”

“Admission”

“Articles”

“A Shares”

“B Shares”

“Barclays”

“BlucBay”

“BlueBay Group” or “Group”
“Board”
“C Shares”

“Citigroup”
“Co-Lead Manager”
“Combined Code”

“Company”
“Credit Suisse”

“CREST”

“CRESTCOH
t(D&O”
“D Shares”

PART XVII
Definitions

the Companies Act 1985 (as amended);

the admission of the Ordinary Shares to the Official List and to
trading on the London Stock Exchange’s main marker for listed

securities, expected to occur at 8 a.m, on Wednesday 22 November
2006;

the articles of association of the Company as at the date of this
document;

the A ordinary shares in the capital of the Company of 1 pence each
prior to the reclassification of the Company’s share capital shortly
before Admission;

the B ordinary shares in the capital of the Company of 1 pence each
prior to the reclassification of the Company’s share capital shortly
before Admission;

Barclays Bank PLC, a company incorporated in England and Wales
with registered number 01026167, having its registered office at
1 Churchill Place, London E14 SHP;

BiueBay Asset Management ple, a company incorporated in
England and Wales with registered number 03262598, having its
registered office at Times Place, 45 Pall Mall, London SW1Y 5JG;

BlueBay and its subsidiaries as defined under section 736 of the Act;
the board of Directors of BlueBay from time to time;

the C ordinary shares in the capital of the Company of 10 pence
each prior to the reclassification of the Company’s share capital
shortly before Admission;

Citigroup Global Markets UK Equity Limited;
Fox-Pitt, Kelton;

the Code of Principles of Good Governance and Code of Best
Practice contained in the report by the Committee on Corporate
Governance and any subsequent revisions thereto;

BlueBay;
Credit Suisse Securities (Europe) Limited;

the system of paperless settlement of trades in securities and the
holding of uncertificated securities operated by CRESTCo in
accordance with the Uncertificated Securities Regulations 2001
(SI 2001/3755);

CRESTCo Limited, the operator of CREST;
Directors and Officers’ Insurance;

the D ordinary shares in the capital of the Company of 1 pence each
prior to the reclassification of the Company’s share capital shortly
before Admission;
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“D Share Subscription
Arrangements”

“Directors”

“Disclosure Rules”
(‘EEA“
“EMI Options”

“ EUJ!

“€” Or “Euroﬂ

“Executive Directors”

“Existing Employee Share Option
Schemes”

“Financial Information”

“Fox-Pitt, Kelton”
“FSA™
“FSMA™

“Funds”

“HMRC"

“1AS”

“IFRS”

“Institutional Shareholders”

“Investment Company Act”

“Lehman Brothers”

“Listing”

“Listing Rules”

the arrangements entered into variously between certain employees,
the Company, Appleby Nominees (Jersey) Limited (formerly
BL Nominees Limited) and Barclays Bank PLC for the subscription
for and allotment of D Shares;

those whose names are set out in Section 1.1 of Part IX -
“Directors” and are directors of the Company as at the date of this
document, being Hans-Jérg Rudloff, Hugh Willis, Mark Poole,
Nick Williams and Alex Khein;

the disclosure rules made by the FSA under Part VI FSMA;
European Economic Area;

options awarded pursuant to arrangements approved by HMRC
and entered into between the Company and certain employees on

21 December 2005;

the economic and political union of cerrain European countries
established in 1993 following ratification of the Maastricht Treaty;

Euro, the legal currency of those members of the EU that have
adopted such currency as their lawful currency;

Hugh Willis, Mark Poole, Nick Williams and Alex Khein;

the existing employee share schemes of the Company, being (1) the
Enterprise Management Incentive option arrangements and (2) the
unapproved option arrangements, as described in section 5.1 of
Part XV - “Additional Information”;

the financial information contained in Part XVI - “Financial
Information on the Company”;

Fox-Pitr, Kelton N.V.;
the UK Financial Services Authority;
the Financial Services and Markets Act 2000, as amendad;

the BlueBay Investment Grade Bond Fund; the BlueBay Global
Credit Fund; the BlueBay High Yield Bond Fund; the BlueBay Value
Recovery Fund; the BlueBay Emerging Market Bond Fund; the
BlueBay Emerging Market Local Currency Bond Fund; the BlueBay
Emerging Market Total Return Fund and (if the context allows)
such other funds as BlueBay may manage at any particular time
(each a “Fund” and rogether the “Funds™);

HM Revenue & Customs;

International Accounting Standard(s);

International Financial Reporting Standard(s);

Barclays and Shinsei;

the United States Investment Company Act of 1940, as amended;

Lehman Brothers Holdings, Inc. or, specifically in relation to the
entity acquiring Ordinary Shares in the Offer, LB UK RE Holdings
Limited;

the admission of Ordinary Shares to the Official List and to trading
on the London Stock Exchange;

the listing rules made by the UKLA under Part VI of FSMA,;
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“London 5tock bExchange™

“Managers”

“Memorandum”

“Model Code”

“New Articles”

“New Employee Share Schemes”

“Offer”
“Offer Price”

“Official List”

“QOptional Shares”

*QOrdinary Share”
“OTC!!

“Over-allotment Option”

“Over-allotment Sharcholder”
“Panel”
“£” or “Pound Sterling”

“Proposed Directors”

“Prospectus Rules”

“QIBSH
“QPS”

“Register of Members”

“Registrars”

London Stock kExchange plc or any recognised investment exchange
for the purposes of FSMA which may take over the funcrion of
London Stock Exchange ple;

the banks and financial institutions that are parties to the
Underwriting Agreement, being Credit Suisse, Citigroup and Fox-
Pitt, Kelton, details of which are set out on page 11 of this
document;

the memorandum of association of the Company;

imposes  restrictions on persons discharging managerial
responsibility and employees dealing in the securities of a listed
company;

the new articles of association to be adopted by the Company
immediately prior to Admission;

the new employee share schemes of the Company, being (i} the
Equity Incentive Plan and (ii) the Share Incentive Plan, as described
in section 5.4 of Part XV - “Additional Information”;

offer for sale of Ordinary Shares as described in this Prospectus;

the price at which each Ordinary Share is to be sold under the Offer,
being 300 pence per Ordinary Share;

the Official List of the UK Listing Authority;

those shares subject to the Over-Allotment Option under the terms
of the Underwriting Agreement;

an ordinary share of 0.1 pence in the capital of the Company;
over-the-counter;

the option granted in the Underwriting Agreement by the Over-
Allotment Shareholder to the Stabilising Manager, on behalf of the
Managers, exercisable for a period of 30 days after the publication
of the Offer Price, which will require the over-allotment Shareholder
to make available, at the Offer Price, up to 7,000,000 additional
Ordinary Shares solely for the purposes of meeting over-allocations
in accordance with the Offer and covering short positions resulting
from stabilisation transactions;

Shinsei;
the UK Panel on Takeovers and Mergers;
UK pounds sterling, the legal currency of the United Kingdom;

those whose names are set out in section 1 of Part IX — “Directors”
and are proposed to become directors of the Company on
Admission;

the prospectus rules made by the UKLA under Part VI of FSMA,;
qualified institutional buyers as defined under the Securities Act;
qualified purchasers as defined under the Investment Company Act;

the register kept by the Company which records details of the
members of the Company, as required by section 352 of the Act;

Capita Registrars, The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TUj;
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“hkegulation 57
“Rule 144A”
“SEC”
“Securities Act”

“Selling Shareholders”

i

“Senior Co-Lead Manager’

“Share Dealing Code”

“Shinsei”

“Spencer House Partners”
“Sponsor”

“Stabilising Manager”
“Subscription Price”

“Subscription and Shareholder
Agreement”
“UCITS”

“UK GAAP”

“UKLA”

“Unapproved Options”

“US GAAP”

2

“Underwriting Agreement

“US” or “United States™

“USS$™ or “US Dollars”

“US Person”
“VAT”
“Website”

Regulation 5> of the Securities Act;

Rule 144A of the Securities Act;

the United States Securities and Exchange Commission;
the United States Securities Act 1933, as amended;

those shareholders of the Company proposing to sell Ordinary
Shares pursuant to the Underwriting Agreement;

Citigroup Global Capital Markets Limited;

the code imposing restrictions on directors, persons discharging
managerial responsibility and certain employees dealing in the
Ordinary Shares of the Company, as adopted by the Company at its
Board Meeting on 1 November 2006;

Shinsei Bank, Limited;

Spencer House Partners LLP;

Credit Suisse;

Credit Suisse;

has the meaning given to it in the New Articles;

the sharcholder agreement entered into on 3 july 2001 by the
Company, Hugh Willis, Mark Poole, Barclays and Shinsei, which
will terminate on Admission;

an Undertaking for the Collective Investment of Transferable
Securities;

the generally accepted accounting principles applicable in the
United Kingdom at the relevant time;

the UK Listing Authority, being the FSA acting as the competent
authority for the purposes of Part VI of FSMA and in the exercise of
its functioning in respect of the admission to the Official List
otherwise than in accordance with Part VI FSMA;

options granted under the terms of arrangements entered into

berween the Company and certain employees which have not been
approved by HMRC;

the generally accepted accounting principles applicable in the
United States ar the relevant time;

the agreement entered into between the Company, the Selling
Shareholders, the Executive Directors, Credit Suisse, Citigroup and
Fox-Pitt, Kelton, details of which are set our in Section 14 of
Part XV - “Additional Information™;

the United States of America;

United States dollars, the legal currency of the United States of
America;

a “US Person” as defined in Regulation § of the Securities Act;
value added tax; and

http://www.bluebayinvest.com, the Company’s public website.
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