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PE can apply its proven asset management expertise to grow outside Private Equity and
Europe

¢ PE has restructured its balance sheet and is now in a position to
modify its strategic direction

® The Private Equity industry is affected by current low credit [ | |

supply and the multiplication of failed past transactions Buyout Growth Capital e T

consumed in the boom yoars Asser under management Asset under management

Asset under management

* PE has exposure to Asia and North America but is stll heavily £5,227m £2,585m £1,627m
skewed towards Europe

¢ PE has proven areas of expertise and strong brand that could be
used to reinforce its presence outside Private Equity and Europe

Diversify source of funding

—  Brand

Dreclared strategic interest in acting as asset manager,

Sector expertise

broadening activities

Business line expertise

— Contacts and relationships l \

¢ PE has declared its strategic interest in broadening its activities to
become an asset manager capable of attracting third parties fund

Exposure to Asia and Grow third party funds
Morth America under management
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Organic growth will not be fast enough to meet PE’s objectives

Choices between setting up a greenfield JV or buying an existing Fund Management Company

Strategic decision

Market rescarch

Entry options

Representative office Greenfield [V FMC Buy into an existing FMC

Greenfield [V FMC Buy into an existing FMC Partner search Tarpet search

CHRC authorizaton for [V FM

Partner scarch Targer scarch
g & fund launch

Megotare & invest

CSRC authorisaton for [V FM

& Fund launch Megotate & invest Incorporate | FMC Launch funds

Incorporate | FMC Launch funds
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What class of assets to choose from when becoming an asset manager?

Standard Asset Management Mezzanine Funds

¢ Increasing competition ¢ Add product and revenue diversification and broaden

business mix

¢+ lLack of opportunities at the top end of the LBO market is
driving traditional large cap plavers to consider large mid- ¢ Less sophisticated, younger market, especially in Asia, and
market, minority interest and international (in particular Asian therefore might be easier to create a strong market position

transactions) motre actively

¢ Channel to attract third-party funds seeking Western
* Overhang of un-invested capital (total global Private Equity expertise
commitments are in the region of $400bn) forces large cap
plavers down in size
¢ To some extent counter cyclical industry less affeeted by
volatility
¢ Increasing interest from Private Equity plavers in minority

interest investments
* Lack of current bank financing favours hybrid equity

—  where PEs Growth Capital business has enjoved a sroducts, therefore creating & larger mares

lovwer level of competition
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Invests in Mezzanine Group ("MEZ") with INVESTOR

Transaction Structure

+ PE acquires Mezzanine Group ("MEZ") ar a premiom to MEZ
current share price through cash and share offer

* 300 million cash underwrirten by INVESTOR

— Option one: INVESTOR puts money in in form of convertible
loan note, 4% coupon

o Motes can be converted at takeover premium plus 0%
within 24 months
— Opton rwo: INVESTOR purs money in in form of equity with
share price at takeover premium

Shareholding Structure

INVESTOR

PE MEZ e d
(munority}

PE+MEZ

Nowrrce: Bivermloerg

AL 3m
INVESTOR

Convernble loan note

OF S{uiry

Share offer £300m cash offer

MEZ (shares with
prr:mlum]

As a minority investor, INVESTOR’s porential benefits include:
+ Co-invesrment rights along with MEZ funds

* Insight and cxpertse

* Understanding of development of joint financial products

*

Joint new funds
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Invests in MEZ with INVESTOR (Cont’d)

Acquisition Shareholding Structure (pre & post conversion) - Option One

Current share price: MEZ {298 PE [2.H7

Purchase premium 15%
* Purchase price: {343

* Conversion price: (377

Purchase premium 20%
*+ Purchase price: {3.58

*+ Conversion price: 03,93

Purchase premium 30%
*+ Purchase prce: {387

* Conversion price: £4.20

Pre-conversion Post-conversion Pre-conversion Post-conversion Pre-conversion Post-conversion

1O

0% 5% 5%

g 2845 30

2O, — I 26% T 2084,
Gl
4%
20
0%

mPE MEZ PARTMNER
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Invests in MEZ with INVESTOR (Cont’d)

Acquisition Shareholding Structure (pre & post conversion) - Option Two

Current share price: MEZ {298 PE [2.87

Purchase premium 15% Purchase premium 20%%
* Purchase price: [3.435 * Purchase price: [3.558
L(KFn
' 6% G
B, 25% 2T
et
4l
| e
[

mPE MEZ PARTHNER

Purchase premium 30%

* DPurchase price: {387

5%

29%%
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Mezzanine Group ("MEZ") PLC |

EFTA00780291



Mezzanine Group ("MEZ") PLC

Overview
* Mezzanine Group ("MEZ") PLC ("MEZ”) is a UK based privare
equity firm specialising in mezzanine ﬁn:u'u:iﬂg
*+ [nvestment criteria:
— Geography:  Eoropean  Union, Bu]garin, Romania, MNorth

America, and Asia Pacific, including Hong Kong, South Korea,
Singapore, Taiwan, Japan, Australia, and New Zealand

— lnvestment size: €15 million — €30 million

— Form of financing: subordinated loan with equity warrants, as
preference shares, convertible loan, leveraged loans, mezzanine
loans, and CIDOs

— Marturity period: between seven vyears and ten years with
repayments to be made in one payment at final maturity

— Investment cash yield: 3% — 4%
+ Total funds under management: £10bn (Mar 2010

* MEY was founded i 1989 and is based in London with additdonal
offices across Europe, North America, and Asia

Kowree: Comprawy, Factiva

Financials

Income Statement

FYE - 31 Mar (e [ w) 2003A 2009 A 20104
Interest Income L2537 L3004 £
Cain on Investments 135 3l 99
Fee Ineome 57 [ 52
Total Income 429 395 425

Caroid Fo MNA (8.0¥0) A%
EBT 230 =67 Tk

Margin % 3% M 2L
Mot Income 155 73 a2

Margin % Fa. 1% M 19.2%

Portfolio Breakdown (2010A)

W Hurope Amienca Azm

(6. M0)
122
0. %
a4
21.%

FRAV
112
262

Funds Under Management

Breakdown (20104)

B Mezzanine and related funds

Credit Fund Management

Ownership & Management

Owinet .-:||.i|r and M anagement

Owners hip Board of Directors
Aviva Ple 12%  Justin Dowley, Chairmay
BladiRode Inc 6% Christophe Evain, CEO
Baillie (ifford W% Frangois De de Mitry, Mawaping Divecéor
Mirabaud Investment Managzement 5% Tom Arcwood, Maragicg Divecior

(K

wn

Ameriprise Finandal Inc

Philip H. Keller, Fisaree Dhrector
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The attraction of MEZ

# Income / product and geographic diversification; limited overlap

PE Status Quo Acquisition of Mezzanine Group ("MEZ")
5%
1% B Buyouts
B Buryouts Grrowth Capital
) - - 1 2%
ETATA Cirorwth Capital B Infrastrcture
® Infrastructure 4, Mon-core activities
Mon-core activities 2%a

g0 B Fund Management

Mezz Finandng
38%

guy 00
.k K
3B Continental Europe Continental Europe

W Asia B Asia
Morch America Morth America
Rest of World Reest of World

39% SHY
10
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The attraction of MEZ (cont.)

4+ Limited income voladlity

2000
1501
1

G115

Income Stability

(1%

{1000)

{200

(250%0)
* Add different asset class
3,000
L2500
L2000
L1500

L1000

Fund Committed [ {m)

L5000

i

PE Eurnfund 111

2008

2009

2005 2006 2007
—F] MY, s— W
PE Bamofund W
MEY Ewopean
Furd MK
PE Euresfunad IV
MEF MEZ Asia Pacific
Mexranine Fund 2, MEZL m’E
Furnd 20453 Minsrity Parcners
Fund 2008, MEZ MEZ
Recovery Fund KR
MBS
Meszanme - .
MEZ Fanel 2000 MEZ Asia : :14 ore L fndis
Mezzanine Pacific Fund i Infraseructigg
Furad 1998 . Fuod
2005 2006 2007 2008

1998

2000

2003

2004
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The attraction of MEZ (cont.)

+ Attractive valuation and propitious timing for acquisition

Share Price and P/E Multiple

MEZ Share Price =g EZ P /E muluple
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The attraction of MEZ (cont.)

* [ean cost structure

Operating Expenses / Management Fees Operating Expenses / NAV
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* Higher growth potential

+ Debt expertse
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Mezzanine Group (""MEZ'") PLC vs. PE’s Share Price Performance

Share Price — Past Five Years (Rebased)

PE / MEZ Share Price Graphs (Rebased)

1A PE
i Currentshare price {287
160 i Marker Cap {m): (2,780
i 52whlow/ high (£:247/3.10
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Pro forma PE and Mezzanine Group ("MEZ")

PE Status Quo

A%

45%

m PE Eurofurd 111
m PE Eurofund 1V
PE Eurofurd W
PE India Infeastroctore Fund

PE Infrastructure

3%

Acquisition of Mezzanine Group ("MEZ")

4 9%

il
a1

1%

2

12%n

i
¥ Mg i, 1%

PE Burosfurd 111
PE Butosfumd TV
U PE Butofund V
® PE India Infrastroctere Fund
® PE Infrastruciere
w MEZE Mezzanine Fund 1993
 MEZE Mezzanine Fund 2000
m MEZE Mezzanine Fund 2003
B MEZE Asia Pacifie Mezzanine Fund 2005
B MEZY BEuropean Fund 200G
MEZE Asia Pacifie Fund 2008
MEZZ Minoity Pastiess Fund 2008
& MEXY Recovery Fund 2008
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Pro forma PE and Mezzanine Group (""MEZ") (cont.)

Pro Forma — Key Financial Data

31-Mar-10 30-Sep-t 31-Mar-09
Z  Combined Combined PE MEY Combined

Returns
Ciross Portfolio Reruern H43 Ltk 42 o 444 3ol [2,2006) 32 (2,174)
Profit before Tax 159 106 265 (37 8.1 (4t (1,544 (67 (2011)
Portfolio & Assets Under Management

Cron Balanoe Sheet ™ 5,787 2 684 8,471 3,780 2,851 6,631 G, N 2923 U E32

External Funds 3,846 734 11,186 3,445 T8 11,234 3,871 B 47 12,3068
Total Assers Under Managrement U633 10,024 19,657 T.225 10,640 17,865 10,780 11,420 220
Balance Sheet
Met Diebt 258 1,504 1,762 Hod 1,0 1F 2463 1,412 2053 3,005
Met Asser WValue 3,068 1,184 43252 2746 1,112 3,858 1,862 TG 2638
Diluted Met Asset Value Per Share 319 244 286 251 281 372
IMsoount to Share Priae (. Bdx .95 1.9 1.01= (. %Max 0.7 7x
Diluted Shares Ourstanding B4 326.6 4 5.5 6628 284
Share Price 2.6 285 264 285 264 285
Nose: (1] Ie 2000 PE wpsdatedd sis defimition of aereds sncer muasagement, Sus, resling fn Sigher owa badowee et invesiaerd fzveres (ot Mirds 2009 and Mared 2000 wsorbers are faken frome the wew arecsmrenrent)

Nowree: Comharny; Rereards
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