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Chairman’s review

As you will recall, in the second half of 2012, funds within the WL Ross & Co Group made an offer to inject new capital into the
Company by taking a sizeable stake, with a view to maintaining NBNK as an AlM listed company so that it could continue its
search for suitable potential acquisition targets. Accordingly, on 13 December 2012, a proposed share subscription and tender
offer was circulated. The tender offer was structured to enable those shareholders that wished to exit the Company to do so on
broadly the same financial terms as would have applied had the Company been wound up.

At a meeting of ordinary shareholders on 8 January 2013, the Company resolved to allot shares to certain funds in the WL

Ross & Co Group and to accept tender offers from those shareholders who wished to sell shares at that time.

Our policy is to maintain the Company at minimal cost while we seek appropriate opportunities to make an acquisition in the
financial services sector. We have not identified any opportunities at this time that we felt would represent good value for
shareholders, but the search continues. Shareholders will be kept advised as and when there are developments to report.

Wilbur L. Ross, Jr.
Chairman

NBNK Investments plc 1 Registered number: 07303316



The Board

Wilbur L Ross, Jr. (Chairman, non-executive Director)

Wilbur Ross, Chairmman and Chief Strategist of WL Ross & Co. LLC, may be one of the best known private equity investors in
the U.S. His private equity funds bought Bethlehem Steel and several other bankrupt producers and revitalized them into the
largest U.S. producer before merging them into Mittal Steel for $4.5 billion. He remains a Director of what is now ArcelorMittal,
the world's largest steel company. He also created and chairs International Textile Group, the most global American company
in that industry and International Auto Components Group, a $4.5 billion producer of instrument panels and other interior
components operating in 17 countries. He is the Chairman of Diamond S Shipping and previously chaired International Coal
Group which was sold to Arch Coal for $4.3 billion. He is a member of the boards of Assured Guaranty, Bank of Ireland,
BankUnited, EXCO and Ocwen and the director of Navigator, all NYSE listed. He is also a member of the board of Sun
Bancorp which is traded over the counter, and Talmer Bancorp which recently filed for an initial public offering and will be listed
on the NASDAQ.

Mr. Ross was Executive Managing Director of Rothschild Inc. for 24 years before acquiring that firm's private equity
partnerships in 2000. He is a member of the boards of Yale University School of Management, The Dean’s Advisory Board of
Harvard Business School, Partnership for New York City, Palm Beach Civic Association, Business Roundtable and the Palm
Beach Preservation Foundation. He is Chairman of the Japan Society and the Brookings Institution Economics Studies Council
and a trustee of the Town of Palm Beach Retirement System and the Magritte Museum in Brussels. President Kim Dae Jung
awarded him a medal for his assistance in Korea's financial crisis, President Clinton appointed him to the Board of the U.S.-
Russia Investment Fund and he served as Privatization Advisor to New York City Mayor Rudy Giuliani. Mr. Ross formerly

served as Chairman of the Smithsonian Institution National Board. He is a graduate of Yale University and of Harvard Business

“School (with_distinction)._ ‘Hg;iggpgjﬂﬂ;pfé@ﬁ;ﬂ@t_ég;@ﬁb_ﬁfﬁ—ibe—Eﬁyiété;Einﬁ—HaiI?éf:Eéheégndétﬂe:Tﬁrnaround;»:?:_;

Management Association Hall of Fame. Bloomberg BusinessWeek designated him one of the 50 most influential people in
global finance.

Lord Brennan of Bibury QC (Non-executive Director)

Lord Brennan is a member of the House of Lords. In 1999 he was Chairman of the Bar of England and Wales. He is also
Chairman of the Caux Round Table Global Governing Board, Chairman of Juridica !nvestments Limited, Chairman of Omega
Business Solutions Pvt Limited and Vice Chairman of AJ Prospekt Capital Limited. His special interests include international
development and financial and corporate governance, in particular in connection with the recent financial crisis.
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Strategic report

The directors present their strategic report for the year
ended 31 December 2013.

Objective, business model and strategy

The Company’s objective is to try and make a significant
acquisition in the financial services sector. It has raised a
significant sum from shareholders for this purpose and the
directors are engaged in seeking acquisition opportunities
to meet its objective. If the objective is not met by 11
January 2016, the directors will consider whether it is
appropriate to return unused funds to shareholders.

The business model is to run the Company at minimal
cost. To that end, we retain only a registrar, company
secretary and our NOMAD. We do pay to keep up the
Company’s proprietary and intellectual rights, its
insurances, its telecom needs and its regulatory costs, but
these costs are managed carefully.

Review of 2013
On 8 January 2013, shareholders and warrant holders met

diluted share capital of the Company on the same
terms as the pre-existing Placee warrants as
described above;

e Placee B warrants — issued to the directors and
certain others at listing up to a maximum of 0.08% of
the fuily diluted share capital at a subscription price
of 100 pence per share. The exercise period is as
described above. Details of the Placee B warrants
issued to the directors are included within the
Directors’ Remuneration Report on page 8. No
further Placee B warrants were issued in January
2013; and

° Founder warrants — as part of the subscription and
tender, Lord Levene surrendered his entitlement to
Founder warrants granted to him in 2011,
representing 0.7278% of the fully diluted share
capital of the Company. New Founder warrants were
issued eﬁtitling Kinmont Advisory (financial adviser)
and Cenkos Securities plc (NOMAD and broker) to
subscribe for ordinary shares representing 0.44%
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subscription, teideér otfer, amendment to terms of warrants
and the issue of Founder warrants. Subsequently, on 11
January 2013, new shares were issued, some existing
shares were purchased and cancelled, certain Founder
warrants were surrendered and new Founder warrants
issued.

During the year, the directors considered a number of
possible acquisitions, but upon detailed examination
(funded by the WL Ross Group) none of these were
considered worthy of further development.

In June 2013, our lease commitments of One Angel Court
came to an end and we received in full the deposit paid
when the premises were first acquired.

Share capital

Following the shareholder meetings and the allotment of
shares to certain funds within the WL Ross Group (‘WLR
Funds’) as new significant shareholders, the Company’s
issued share capital was 53,771,229 ordinary shares of 10
pence each at 31 December 2013. The Company's
warrant structure is as follows:

e Placee warrants — the WLR Funds were issued with
Placee warrants entitling them to subscribe for
ordinary shares representing 2.4092% of the fully

NBNK Investments plc

Cﬁmbany;rlmaiﬁon, shareholders un e reylster
on 11 January 2013 (including the WLR Funds) were
granted Founder warrants entitling them to subscribe
in aggregate for 1.63% of the fully diluted share
capital of the Company.

The fully diluted share capital of the Company at the date
of this report was 60,609,466.

Corporate Governance

While the Company was in the process of bidding for the
Project Verde assets, the directors strived insofar as
practicable given the Company's size and nature, to
comply with the UK Corporate Governance Code.
Following the initial decision in June 2012 to wind up the
Company, the directors considered it necessary only to
maintain the standards required for AIM compliance.
Following the admission of the WLR Funds as principal
shareholder on 11 January 2013, the board has operated
on a streamlined, low cost basis, compliant with the
obligations of an AIM listed company. As and when
required, the composition of the board will be reviewed
and if deemed necessary or appropriate, it will aim to
comply with the full Code. For the time being, reflecting
the status of the Company, our corporate governance
report for the year ended 31 December 2013 is
abbreviated to the following:

Registered number: 07303316



All of the directors who served during the year were non-
executive directors (‘NEDs’) and were independent
throughout the period that they served. There were two
board meetings attended by all directors.

Reflecting the unusual circumstances of the Company
during the period, the board itself assumed responsibility
for all aspects of the Company's operations including
strategy, - financial performance, legal matters and
communications with shareholders. Accordingly, the board
currently does not operate separate committees. All
directors were present at all meetings that they were
required to attend. Directors are subject to annual re-
election by shareholders. There were engagement letters

in place governing their appointments. Appropriate.

insurance cover in respect of legal action against the
directors was maintained and the directors had access to
independent professional advice at the Company’s
expense (although no director took advantage of this).

‘The board believes that it is not appropriate to have an
internal audit function for as long as the Company

continues to run on a streamlined basis.

Key performance indicators (‘KPIs’)

The principal financial KPI is the rate at which the
Company is spending its listing proceeds. The directors
monitor the management accounts of the Company to
ensure that expenditure is proportionate and consistent
with the Company'’s current status. Suitable controls are in
place to enable the directors to respond quickly to
changes in the Company’s circumstances.

The principal non-financial KPI is the Company’s progress
towards an acquisition. The Board monitors discussion
progress and the chairman is personally and actively
involved in all aspects of the discussions.

Dividend policy

Subject to an acquisition, the Company would seek to
build up its operations during its first two to three years,
during which time it is unlikely that the Company will pay
dividends. Thereafter, and subject to compliance with the
Companies Act 2006 and regulatory capital requirements,
it would be the intention of the directors to pay dividends
on the basis of a progressive dividend policy.

Principal risks and uncertainties

The principal risk for the Company remains that it fails to
secure an acquisition. Should this be the case by 11
January 2016, the directors will review the position and

NBNK Investments plc

consider if it is appropriate to return unused funds to
shareholders and/or to wind up the Company.

Appropriate controls are in place to manage acquisition
risk and the Company has in place access through the WL
Ross Group to the resources necessary to manage
acquisition negotiations effectively so that the Company
can hit the ground running, once its first acquisition has
been secured.

Risk management and internal control

While the Company remains in pre-acquisition mode, the
framework of internal controls is relatively simple. The
main features of the Company’s internal control and risk
management systems are as follows:

e The board receives periodic reports from the
company secretary and external advisers about
legal and regulatory developments and the steps
that the board must take to comply;

° It reviews reports by the ‘external auditors on the
annual audit;

° The board ensures that proper accounting records
are maintained so that it can rely on financial
information it receives to make appropriate strategic
and business decisions and that the Company’s
assets are safeguarded; and

° As required, reports are made to the board on
matters relating to insurance, taxation, accounting
and cash management as well as legal, compliance
and company secretarial issues.

The board believes that the systems of internal risk
management and financial controls that it has designed
are proportionate to the Company’s operational status and
provide reasonable assurance against fraud, mis-
management and against material mis-statement of loss.

Directors’ shareholdings
Beneficial interests in the ordinary shares of the Company
are set out in the Directors’ Remuneration report on page

8, e

By order of the Board

Law Debenture Corporate Services Limited
Company Secretary

7 May 2014
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Directors’ report

The directors present their report and the audited financial
statements for the year ended 31 December 2013. The
Company, which is listed on AIM, has one non-trading
subsidiary (see note 17). Therefore, the financial
statements at pages 13-29 relate to the Company's

activities alone.
The directors of the Company who served in the year are:

Wilbur L. Ross, JR. (from 11 January 2013)

Lord Levene of Portsoken KBE (resigned 11 January
2013),

Lord Brennan of Bibury QC;

Lord Forsyth of Drumlean (resigned 11 January 2013);
and

Gary Hoffman (resigned 11 January 2013).

Results and dividends

The Company made a profit for the year of £136,000
(2012: loss of £3,685,000). This reflects the accounting

Other shareholding disclosures

The Company is not aware of any person or entity who,
directly or indirectly, jointly or severally, would or could
exercise control over the Company and there are no
arrangements in place, the operation of which could result
in a change of control of the Company.

There are no loans or guarantees granted or provided by
the Company to or for the benefit of any of the directors.

Directors’ conflicts of interest
The directors are under a statutory duty to avoid conflicts
of interest. The Board has established procedures to deal

with conflicts and potential conflicts, which includes an

annual review of the Board's conflicts registers. Each
director has declared all matters that might give rise to a
potential conflict of interest and these have been
considered and, as required, approved by the Board. In
the opinion of the directors, the procedures on managing
conflicts of interest are working effectively.

No director has or has had any interest in any transaction

~with-the-Company-whiclris=ur-was unusualin ks natareor
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12) which has to be taken through profit and loss.

The directors do not recommend payment of a dividend
(2012: nil).

Substantial shareholdings

The directors are aware of the following existing
shareholders of the Company who hold an interest, either
directly or indirectly, in 3% or more of the issued share
capital of the Company as at 7 May 2014:

) - - % of issued
Name share

capital held
WL Ross and Co Funds 29.90
Invesco Asset Management ' 27.45
Aviva Investors Global Services 11.90
Bailie Gifford & Co 8.93
Goldman Sachs International 7.41
BlackRock Investment Management 4.84
(UK)
Crystal Amber 4.46
Cenkos Channel Islands 3.13

NBNK Investments plc

“conditions o'r'srlgrilﬁEéﬁt to the business of the Company
and effected during the year under report.

Shareholder relations

The Company has a relatively small number of
shareholders. In addition to the regulatory obligations to
keep shareholders informed of developments through
general announcements, the Company's NOMAD
maintains dialogue and communication between the
Board and shareholders. Shareholders (including
shareholders within nominee companies where the
nominee has made appropriate arrangements) receive a
copy of the annual report and of any interim and half
yearly statements.

The annual general meeting will take place on Monday 23
June 2014 at the Company's registered office. Full
disclosure of the number of votes cast for and against
resolutions will be published on the Company’s website.
The Notice of Annual General Meeting appears at page
31. The board believes that the resolutions to be put to
shareholders are in the best interests of the shareholders
as a whole and, accordingly, recommends that the
shareholders vote in favour of the resolutions, as the
directors intend to do in respect of their beneficial
shareholdings in the Company.

Registered number: 07303316



Employee participation
The Company has no employees.

Corporate social responsibility, sustainability,
greenhouse gas emissions

The Company has not yet adopted policies on corporate
social responsibility and sustainability, but will do so when

its activities warrant.

As the Company has no current activities, it has no
greenhouse gas emissions to report.

Principal risks and uncertainties
These are set out in the Strategic report.

Political donations

The Company has not made any payments or donations
that would be classified as political donations and does
not intend to seek shareholder approval in the immediate
future to make such payments or donations.

Statement of directors’ responsibilities in relation to
the financial statements

The directors are responsible for preparing the director's
report, strategic report and the financial statements in
accordance with applicable law and regulations.

Company law requires the directors to prepare financial
statements for each financial year. Under that law the
directors have elected to prepare the Company financial
statements in accordance with {International Financial
Reporting Standards (IFRSs) as adopted by the European
Union. Under company law the directors must not
approve the financial statements unless they are satisfied
that they give a true and fair view of the state of affairs of
the group and company and of the profit or loss of the
company for that period. The directors are also required
to prepare financial statements in accordance with the
rules of the London Stock Exchange for companies
trading securities on the Alternative Investment Market.

In preparing these financial statements, the directors are
required to:

e Select suitable accounting policies and then apply them
consistently;

e Make judgements and accounting estimates that are
reasonable and prudent;

NBNK Investments plc

.. state whether they have been prepared in accordance
with IFRSs as adopted by the European Union, subject
to any material departures disclosed and explained in
the financial statements; and

e bPrepare the financial statements on the going concern
basis unless it is inappropriate to presume that the

company will continue in business.

The directors are responsible for keeping adequate
accounting records that are sufficient to show and explain
the company's transactions and disclose with reasonable
accuracy at any time the financial position of the company
and enable them to ensure that the financial statements
comply with the requirements of the Companies Act 2006.
They are also responsible for safeguarding the assets of
the company and hence for taking reasonable steps for
the prevention and detection of fraud and other
irregularities.

Website publication

The directors are responsible for ensuring the annual
report and the financial statements are made available on
a website. Financial statements are published on the
company's website in accordance with legislation in the
United Kingdom governing the preparation and
dissemination of financial statements, which may vary
from legislation in other jurisdictions. The maintenance
and integrity of the company's website is the responsibility
of the directors. The directors' responsibility also extends
to the ongoing integrity of the ﬂnahcial statements
contained therein.

Statement of information given to auditors

The directors have confirmed that so far as they aware,
there is no relevant audit information of which the
Company's auditors are unaware, and that they have
taken all the steps that they ought to have taken as
directors in order to make themselves aware of any
relevant audit information and to establish that the
Company'’s auditors are aware of that information.

Statement of going concern

The directors have disclosed the current status of the
Company. Other than interest income, it is not producing
revenues and its future success relies on the ability to
secure an acquisition of assets. In the event that no such
acquisition is achieved, the directors will determine
whether it is appropriate for the Company to continue its
activities. The Company remains able to meet its liabilities
as they fall due. The directors closely monitor the cash
resources of the Company and its contractual

Registered number: 07303316



commitments and have resolved that should the Company
not fulfil its objectives, then a solvent liquidation would
take place.

Shareholders accepted, when the Company listed on AlM,
and ongoing in January 2013 when the WLR Funds were
admitted, that there was a risk of the Company not being
able to succeed in its strategy, in which event, they would
not receive back the full value of their original investment.

Notwithstanding the uncertainties in respect of the future
direction of the Company, the directors have concluded
that it is appropriate for the Company’s accounts to be
prepared on a going concern basis.

Auditors

A resolution will be proposed at the annual general
meeting to re-appoint BDO LLP as auditors for the time
being.

By order of the Board
Law Debenture Corporate Services Limited

_Company Secretary— - . ——- — o = o e e

7 May 2014 =~

Remuneration Report

Set out below is a Remuneration Report for NBNK
Investments plc for 2013. All of the information in the
report is historical. AIM listed companies are not required
to comply with the Large and Medium-sized Companies
and Groups (Accounts and Reports) Regulations 2008.
Certain parts of the report are required to be audited,
however, and the relevant sections are clearly identified
below.

1. Remuneration Committee - membership and
advisers

Due to the cumrent status of the Company, the board
deems it unnecessary to operate a separate remuneration
committee.

2. The Company’s remuneration policy

The Company has no employees and will formulate an
appropriate policy as and when it is necessary to do so.
Non-executive directors will receive a nominal fee until
such time as the Company makes an acquisition, following
which an appropriate policy will be adopted.

NBNK investments plc

3. The Chairman

The chairman from 11 January 2013 was Wilbur Ross. He
received a nominal, one off fee of £1 at appointment and
receives no other benefits. His contract is for a fixed term
of three years (subject to annual re-election) expiring on
11 January 2016. He is not entitled to compensation on
loss of office. Lord Levene was chairman until 11 January
2013. He received no fees during the year and no
payments by way of compensation for loss of office.

4. The Chief Executive Officer

The Company did not have a chief executive following the
termination of Gary Hoffman’s contract on 30 June 2012.
Although he remained a director until 11 January 2013, he
received no fees or compensation for loss of office during
2013.

5. Remuneration of non-executive directors

Lord Brennan has a letter of appointment for a term until
16 January 2016 subject to annual re-election by the
shareholders, unless terminated earlier by either party
upon three months’ notice in writing. Continuation of the

-contract—of - appointment: is “contingent “on satisfactory

performance and he may have his appointment terminated
without notice or compensation in certain circumstances.
There are no provisions for compensation payable on
early termination of the appointment (save for the three
month notice obligation). NEDs are expected to attend all
meetings of the Board and any of the committees on
which they served. Lord Brennan received no fees for the
period to 31 May 2013 and thereafter, an annual fee of
£10,000.

6. Share incentive arrangements (audited)

As described in the initial Admission Document, the
Company has shareholder agreement to introduce a
number of long term employee share schemes to facilitate
engagement of senior staff. Details of these schemes are
set out in full in the initial Admission Document and
comprise the usual suite of options and a performance
share plan for executives and SAYE and SIP to operate
on an all-employee basis. Since the Company has no
employees, these schemes are not in operation.

Lord Levene was awarded 200,000 options on admission
to AIM at an exercise price of 10 pence, exercisable at
any time and without further conditions between 14
October 2011 and 9 December 2013. He informed the
Company during the year that he wouid not be exercising
his options and accordingly, they lapsed on 9 December
2013.
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7. Directors’ emoluments for the year ended 31 December 2013 (audited)

Total salary/fees in Benefits othér Total receivable for Total received in

2013 than cash 2013 2012

£ £ £ £

W.L. Ross, Jr. 1 - 1 -
Lord Levene* - - - ! 256,358
Lord Brennan 5,833 - 5,833 29,167
Lord Forsyth* - - - 29,167
Lord McFall* - - - - 29,167
Sir David Walker* - - - 70,000
Mr G Hoffman ** - - - 853,558

Total 5,834 - 5,834 1,267,417

In line with Company policy, no short term bonus payments were made to any member of the Board.

* Lord McFall resigned on 17 July 2012; Sir David Walker resigned on 13 August 2012; Lord Levene, Lord Forsyth and Gary
Hoffman resigned on 11 January 2013. '

** Included in Gary Hoffman’s total salary/fees are amounts of £375,000 paid in 2012 in lieu of notice when his contract was
terminated on 30 June 2012 and £20,192 paid in lieu of untaken holiday entitlement.

As at 31 December 2013, the directors were the key management personnel (defined as those persons having authority and
responsibility for planning, directing and controiling the activities of the Company). Their compensation is set out above. Total
employer's national insurance contributions of £nil were paid (2012: £168,261). In addition to these amounts, there was a write-
back of share based payments made in prior periods in the income statement totalling £273,359 (2012: £608,075).

8. Founder warrants (audited)

The initial Admission Document stated that the Board had delegated authority to the Remuneration Committee to grant
Founder warrants over, in aggregate, up to 2.5 per cent. of the Fully Diluted Share Capital (as defined in the initial Admission
Document), exercisable at 130 pence per share.

Lord Levene was granted Founder warrants (subject to certain voluntarily accepted restrictions) entitling him to subscribe for

0.7278 per cent. of the Fully Diluted Share Capital. The Founder warrants had no value as at 31 December 2013 — see note 14
to the accounts. On 11 January 2013, Lord Levene voluntarily cancelled his entitlement to these warrants.

NBNK Investments plc 9 Registered number: 07303316



9. Directors’ shareholdings

At 31 December 2013, the directors of the Company had beneficial interests in the Company's ordinary shares as follows:

Ordinary shares Placee B warrants **
%
2013 2012 2013 2012
Lord Levene n/a 100,000 n/a 0.015
Lord Brennan 50,000 50,000 - 0.007 0.007
Lord Forsyth n/a *50,000 n/a 0.007
Mr G Hoffman n/a - nfa -

* Lord Forsyth's ordinary shares were held by A J Bell (PP) Trustees Limited, as trustees of Lord Forsyth’s self-invested
pension plan.

** The warrants set out above were issued on the initial subscription for shares in August 2010. They are immediately
exercisable at a subscription price of £1 per share, are transferable and remain exercisable until 31 August 2020. They
represent rights to subscribe for such shares as represent such percentage of the fully diluted share capital of the Company in
the period to 20 February 2013. The fair value of the warrants at 31 December 2013 is zero as set out at note 13 to the
accounts.

***W.L. Ross, Jr. owns no shares or warrants beneficially. Companies in the WL Ross Group own 16,077,597 ordinary shares,

plus Placee warrants entitling them to subscribe for 2.4092% of the fully diluted share capitat of the Company and Founder

Y e g

—warrants-entitling-them-to-subscribe for-a-further 0.4859%=— ==
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF NBNK INVESTMENTS PLC

We have audited the financial statements of NBNK Investments plc for the year ended 31 December 2013 which comprise the
income statement, the statement of comprehensive income, the statement of financial position, the statement of changes in
equity, the statement of cash flows and the related notes. The financial reporting framework that has been applied in their
preparation is applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European Union.

This report is made solely to the company’'s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies
Act 2006. Our audit work has been undertaken so that we might state to the company’'s members those matters we are
required to state to them in an auditor's report and for no other purpose. To the fullest extent permitted by law, we do not
accept or assume responsibility to anyone other than the company and the company's members as a body, for our audit work,
for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

As explained more fully in the statement of directors’ responsibilities, the directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit and express an
opinion on the financial statements in accordance with applicable law and International Standards on Auditing (UK and Ireland).
Those standards require us to comply with the Auditing Practices Board's (APB's) Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provided on the APB's website at
www.frc.org.uk/apb/scope/private.cfm.

Opinion on financial statements

In our opinion the financial statements:

e give a true and fair view of the state of the company’s affairs as at 31 December 2012 and of its loss for the year then
ended;

. have been properly prepared in accordance with IFRSs as adopted by the European Union; and
« the financial statements have been prepared in accordance with the requirements of the Companies Act 2006.

Opinion on other matters prescribed by the Companies Act 2006

In our opinion, the information giveh in the directors’ report for the financial year for which the financial statements are
prepared, is consistent with the financial statements.

NBNK I[nvestments plc 11 Registered number: 07303316



Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you if, in
our opinion:

e adequate accounting records have not been kept, or returns adequate for our audit have not been received from branches
not visited by us; or

e the financial statements are not in agreement with the accounting records and returns; or
e  certain disclosures of directors’ remuneration specified by law are not made; or

e we have not received all the information and explanations we require for our audit.

bosiy

Daniel Taylor (senior statutory auditor)

For and on behalf of BDO LLP, statutory auditor
55 Baker Street
London
WIUZEU .
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9 May 2014

BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).
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Income statement
for the year ended 31 December 2013

Note Year ended Year ended

31 December 31 December

2013 2012

£000 £000

Interest income 3 77 166
Administrative expenses 2 78 (3,773)
Loss on disposal of property, plant and equipment - (155)
Loss on disposal of intangible assets - (5)
Operating gain / (loss) 155 (3,767)
(Increase) / decrease in fair value of derivative financial liabilities 13 (19) 82
Gain/ (loss) before taxation 136 (3,685)
Taxation 4 - -
Gain/ (loss) for the year 136 (3,685)
Gain / (loss) per share (pence) basic 5 0.003 (7.361)
Gain / (loss) per share (pence) diluted 5 0.003 -

Statement of comprehensive income
for the year ended 31 December 2013

Year ended Year ended

31 December 31 December

2013 2012

£000 £000

Gain/ (loss) for year and total comprehensive gain for the year 136 (3,685)

The notes at pages 17 — 29 form part of these financial statements.
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Statement of financial position
as at 31 December 2013

Note Year ended Year ended
31 December 31 December
2013 2012
£000 £000 -
Current assets
Other accrued income and prepaid expenses 11 150
Cash and cash equivalents 6 20,207 19,511
Total current assets 20,218 19,661
Total assets 20,218 19,661
Current liabilities
Trade and other payables 7 . 42 272
Other taxation including social security - -
Derivative financial liabilities 13 19 -
Total current liabilities 61 272
Total net assets 20,157 19,389
Equity
Called up share capital 8 5,377 5,005
Share premium 9 43,129 42 595
Capital redemption 45 45
Retained losses (28,394) (28,256)
Total equity 20,157 19,389

Approved and authorised for issue by the Board on 7 May 2014 and signed on its behalf by:

Wilbur Ross, Jr.
Chairman

The notes at pages 17 — 29 form part of these financial statements.

NBNK Investments plc

14

Registered number: 07303316



Statement of changes in equity

for the year ended 31 December 2013

Share Share Capital Retained
capital premium redemption losses Total
£000 £000 £000 £000 £000

Total equity as at 1 January 2013 5,005 42,595 45 (28,256) 19,389
Net profit and total comprehensive gain - - - 136 136
for the year

Share based payments - - - (274) (274)
Issue of shares (net proceeds) 372 534 - - 906
Total equity as at 31 December 2013 5,377 43,129 45 (28,394) 20,157

The notes at pages 17 — 29 form part of these financial statements.
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Statement of cash flows
for the year ended 31 December 2013

Note Year ended Year ended
31 December 31 December
2013 2012
£000 £000

Operating activities
Operating profit / (loss) before taxation 136 (3,685)
Depreciation of property, plant and equipment - 59
Amortisation of int‘angible assets - 2
Loss on disposal of property, plant and equipment - 155
Loss on disposal of intangible assets - 5
Share based payments (274) (608)
Increase / (decrease) in fair value of derivative financial instruments 13 19 (82)
Decrease in receivables 139 25
Decrease in payables (230) (2,781)
Cash flow from operating activities (210) (6,910)

- “Investing activities = T e - -

Proceeds on disposal of fixed assets - 9
Cash flow from investing activities - 9

Financing activities
Net proceeds of increase in share capital 906 -
Cash flow from financing activities 906 -
Net increase / (decrease) in cash and cash equivalents 696 (6,901)
Cash and cash equivalents at 1 January 19,511 26,412
Cash and cash equivalents at 31 December 20,207 19,511

The notes at pages 17 — 29 form part of these financial statements.
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Notes to the accounts
for the year ended 31 December 2013

1. Summary of significant accounting policies
General Information

NBNK Investments plc is a public company iﬁcorporated in the United Kingdom. The address of the registered office is given on
page 3. The Company’s operations and its principal activities are to acquire a financial institution. The financial statements are
presented in pounds sterling thousands because that is the currency of the primary economic environment in which the
Company operates. '

Basis of preparation
The financial statements of NBNK Investments plc have been prepared in accordance with International Financial Reporting
Standards (IFRS), as adopted by the European Union.

The financial statements have been prepared under the historical cost convention as amended for use of fair value for
derivative financial instruments and share based payments. Historical cost is based upon the fair value of consideration given in
exchange for assets.

Critical accounting estimates and judgements

The preparation of the financial statements necessarily requires the exercise of judgement both in the application of accounting
policies which are set out below and in the selection of assumptions used in the calculation of estimates. These estimates and
judgements are reviewed on an ongoing basis and are continually evaluated based on experience and other factors. However,
actual results may differ from these estimates. None of the estimates or judgements made in the preparation of these financial
statements are considered critical.

The calculation of fair value of derivative financial instruments is dependent upon a number of estimates, including the volatility
of the Company’s share price. The Company has been listed for only a short period and the estimate of volatility has been
arrived at by looking at a number of comparable companies.

Application of IFRS

NBNK Investments plc was incorporated during 2010 with the intention of building (primarily through acquisition) a new and
substantial UK bank. Its remit is now wider and includes the acquisition of a financial services company. The Company has to
date made no acquisitions. Until the Company commences operation it is not appropriate to set out the accounting policies
which will be applicable to that business.

New IFRSs, interpretations and amendments not yet effective

Whilst the Company continues not to operate, none of the new standards, interpretations or amendments but not yet effective
are expected to have a material impact on the Company’s future financial statements. However, given the current status of the
Company, it cannot be stated with any degree of certainty which new standards, interprétations or amendments but not yet
effective may ultimately have a material impact on the Company'’s future financial statements.

Segmental reporting

Operating segments are components of an entity about which separate financial information is available that is evaluated
regularly by the directors in deciding how to allocate resources and in assessing performance. The Company comprises one
operating segment.

Financial instruments

Financial instruments and equity instruments are classified according to the substance of the contractual arrangements entered
into.
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Trade payables
Trade payables are not interest bearing and are stated at their nominal value.

Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held with banks and other short term highly liquid investments with
original maturities of three months or less.

Share capital
Ordinary shares are classified as equity.

Share based payments

Where share based payments are made in respect of goods or services received as consideration for the Company's own
equity, these are accounted for as equity settled share based payments in accordance with IFRS 2. Such payments are
measured at fair value at the date of grant using an appropriate option valuation technique, which is expensed on a straight-line
basis over the vesting period, based on the Company’'s estimate of shares that will eventually vest. The fair value of these
payments is not subsequently re-measured.

Derivative financial instruments

Derivative financial instruments are measured at fair value at date of issue and at any year end at which they are outstanding
using an appropriate valuation technique and included in assets or liabilities on the statement of financial position. Differences
arising between the issue date and the period end are charged or credited to the income statement.

_____Financial liabilities and.equity— — . ——— -~ . e e s o o

=T = Financial liabiliies and’equity instruments are classified- according to the substance of the Contractual arrangements entered
into. Financial instruments issued by the Company are treated as liabilities if:

(a) they include contractual obligations upon the Company to deliver cash or other financial assets or to exchange financial
assets or financial liabilities with another party under conditions that are potentially unfavourable to the Company; or

(b) the instrument will or may be settled in the Company's own equity instruments and is either a non-derivative that includes an
obligation to deliver a variable number of the Company"s own equity instruments or is a derivative (other than a derivative that
will be settled by the Company's exchanging a fixed amount of cash or other financial assets for a. fixed number of its own
equity instruments).

Taxation

Current tax is based on taxable profit for the year. Taxable profit differs from net profit as reported in the income statement
because it excludes items of income or expense which are either never taxable or deductible or are taxable or deductible in
other periods. The Company's liability for current tax is calculated using tax rates that have been enacted or substantively
enacted by the year end date.

Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases of
assets and liabilities and their carrying amounts in the consolidated financial statements.

Deferred tax liabilities are recognised for all taxable temporary differences and deferred tax assets are recognised to the extent
that it is probable that taxable profits will be available against which deductible temporary differences can be utilised.

The carrying amount of deferred tax assets is reviewed at each year end date and reduced to the extent that it is no longer
probable that sufficient taxable profits will be available to recover the asset. Deferred tax is calculated at the tax rates that are
expected to apply in the year when the liability is expected to be settled or the asset is expected to be realised based on tax
rates that have been enacted or substantively enacted at the year end date.
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Revenue recognition

Interest income
Interest income is accrued on a time basis using the effective interest rate applicable.

Reserves
A description of each of the reserves follows:

Share premium
This reserve represents the difference between the issue price of shares and the nominal value of shares at the date of issue,

net of related issue costs.

Capital redemption
This reserve was created on the cancellation of deferred shares gifted to the Company.

Retained earnings
Net revenue profits and losses of the Company which are revenue in nature are dealt with in this reserve.

Dividend distribution

Dividend distribution to the Company’s shareholders is recognised as a liability in the financial statements in the year in which

the dividends are approved by shareholders.
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2. Administrative expenses

2013 2012

£000 £000
Administrative expenses include:
Salaries and directors’ fees ' 6 2,377
Social security costs - 319
Depreciation — property, plant and equipment - 59
Amortisation — intangible assets - 2
Operating leases — land and buildings - 233
Auditors’ remuneration — statutory audit of the Company 20 24

The Company had no employees during the year. (2013: average of 2 employees during the year, with none at year end).

Remuneration of directors

2013 2012
£000 £000
Directors’ emoluments, which comprise the following, are included in
administrative expenses:
Executive directors’ fees - 1,084
T oA e B CUtiVE TITBalors Tape s s el A B e e 6 A ff’1 58;
Share based payments — options (282) (647)
Share based payments — Founder warrants 8 39
Increase / (decrease) in fair value of derivatives — Placee B warrants 19 (82)
Short term employee benefits - 26
(249) 578

In line with Company policy, no short term bonus payments were made to any member of the Board.
The emoluments of the highest paid director totalled £5,833 (2012: £853,558)

Details of options held and emoluments of each director are shown in the Remuneration Report as is the statement on key
management personnel (see pages 8 - 10).
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. 3. Interest

2013 2012
£000 £000
Interest income
interest on bank deposits 77 166
77 166
4. Taxation
2013 2012
£000 £000
Taxation based on revenue for the year comprises:
UK Corporation tax at 23.25% (2012:24.5%) - -
The charge for the year can be reconciled to the gain per the income statement as follows:
2013 2012
£000 £000
Gain / (loss) before taxation 136 {3,685)
Tax on ordinary activities at standard rate 23.25% (2012: 24.5%) 32 (903)
Effects of:
Losses considered not recoverable 903
Gains to be written off against prior year losses (32) -

Deferred Tax

The company has the following balances in respect of which no deferred tax asset has been recognised:

Tax losses £19,499,431
Other temporary differences £201,227

NBNK Investments Plc has unused tax losses of £19.5m in respect of management expenses (2012: £19.4m) for which no
deferred tax is recognised in the balance sheet. None of these losses expire within five years.

No deferred tax asset has been recognised in the balance sheet on ‘other temporary differences’ of £201k (2012: £201k)

arising on accelerated capital allowances.

5. Gain / (loss) per share from operations

Gain per share from operations for the year is based upon the attributable gain of £135,860 (2012: loss of £3,684,613) and
53,610,921 (2012: 50,050,000) shares, being the weighted average number of shares in issue during the year. The earings
used in diluted gain per share calculation is £135,860 (2012: loss of £3,684,613).The diluted weighted average number of
shares in issue assuming no exercise of options at less than fair value was 53,610,921 (2012: 50,220,718). No diluted loss per

share is provided as it would reduce the basic loss per share..
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6. Cash and cash equivalents

These compromise cash held at bank and short term bank deposits with an original maturity of three months or less. The
carrying amounts of these assets approximates to their fair value.

7. Trade and other payables

Trade and other payables comprise amounts outstanding for ongoing costs. The carrying amount of these liabilities
approximates to their fair value. i

8. Share capital

2013 2012
£000 £000

Issued and fully paid share capital

Value
At 1 January 5,005 5,005
Net issued in the year 372 -
At 31 December 5,377 5,005
Shares Number Number
e AN e = e TE0,060000 50,050,000
- Eetus_shedmh;arw N 3,721,229 -
At 31 December _ 63,771,229 50,050,000
9. Share premium

2013 2012
£000 £000
At 1 January 42,595 42,595
On shares issued in the year 1,056 -
Related issue costs ' (522) -
As at 31 December 43,129 42,595
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10. Financial instruments’

The Company held the following categories of financial assets and liabilities, which have a carrying value the same as fair value

at 31 December 2013.

2013 2012
£000 £000
Assets
Cash and cash equivalents — held as loans and receivables 20,207 19,511
Liabilities
Trade and other payables — held at amortised cost 42 272
Derivative financial liabilities (see note 13) — held at fair value through profit or loss 19 -
61 272

The inputs for calculating the fair value of derivative financial liabilities are not all based on observable market data and

consequently they are classified as Level 3 financial instruments as defined by IFRS 7 (see note 13).

The principal risks facing the Company in respect of its financial instruments are:

o interest risk, arising from movements in interest rates on cash and cash equivalents. If interest rates during the year were
1% higher, the impact on the Company'’s loss for the year would have been to decrease it by £277,994 (2012: £310,292).

Itis assumed that interest rates are unlikely to fall below the current level.

. credit risk, arising from the failure of another party to perform according to the terms of its contract. The Company

reduces credit risk by placing cash and cash equivalents with highly rated financial institutions and restricts the maximum

exposure to any single financial institution.
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11. Share based payments - options

On listing in 2010, the Company granted an option to Lord Levene to subscribe for 200,000 ordinary shares at 10p, exercisable
without further condition from 14 October 2011 up until 9 December 2013. During the year, Lord Levene indicated that he would
not exercise the options and accordingly they lapsed on 9 December 2013.

Details of share options outstanding are as follows:

2013

Weightt_ad
average price

Pence

At 1 January 2013 . 200,000 10
Granted during the year . - -
Lapsed / exercised during the year 200,000 10
Outstanding at 31 December 2013 - -
Exercisable at 31 December 2013 - -

e e g

Weightgd
average price

Pence

At 1 January 2012 11,700,000 128
Granted during the year - -
Lapsed / exercised during the year 11,500,000 130
Outstanding at 31 December 2012 : 200,000 10
Exercisable at 31 December 2012 200,000 10
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12. Share based payments - founder warrants

On 1 May 2011, Lord Levene was granted Founder warrants, entitling him to subscribe for 0.7278% of the Company’s fully
diluted sharei capital at 130 pence per ordinary share. The Founder warrants would expire on 31 August 2020 unless previously
exercised or lapsed. These warrants were voluntarily surrendered on 11 January 2013. The Company is obliged to treat these
under IFRS2 as share based payments for accounting purposes on the ground that they are in effect, a payment for services
rendered to the Company. Similar treatment has been applied to Founder warrants issued during the year to Kinmont and
Cenkos. Founder warrants issued to shareholders on 11 January 2013 have been treated as derivative financial instruments,
see note 13. ’

Details of Founder warrants outstanding at 31 December 2013 are as follows:

2013

Weightt_ed
average price

Pence

At 1 January 2013 489,635 130
Granted during the year 535,860 130
Lapsed / exercised during the year (489,635) 130
Outstanding at 31 December 2013 535,860 130
Exercisable at 31 December 2013 - ' -
2012

Weightgd

average price

Pence

At 1 January 2012 ' 489,635 130
Granted during the year - .-
Lapsed / exercised during the year - -
Outstanding at 31 December 2012 489,635 130

Exercisable at 31 December 2012 - -
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The options have been fair valued using the Black Scholes valuation model. Assumptions used are as follows:

2013
Expected volatility 44.00%
Risk free interest rate at grant 0.59%
Dividend yield 0%
Expected life 3 years

Expected volatility was based on the median volatility of the Stoxx 600 Euro banks constituents. The expected life is based on
the cut-off date for an investment post restructure.

There were 535,860 Founder warrants granted and 489,635 Iapsed during the year (2012: none). The Company recognised a
total gain of £273,359 in 2013 (2012: expense £39,039) in respect of Founder warrant share based payment transactions.
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13. Derivative financial liabilities - share warrants

On listing in 2010, the Company issued Placee warrants to institutional shareholders, equivalent to 7.4% of the Company's fully
diluted share capital. In addition Placee B warrants were issued, on similar terms to the Placee warrants, to non-institutional
shareholders equivalent to 0.08% of the fully diluted share capital. Of the monies raised on listing, £896,000 has been
attributed to the fair value of the warrants issued at the same time for ni| consideration. On 11January 2013, additional Placee
and Founder warrants were issued as described in the Strategic Report. Founder warrants issued to shareholders are treated
as derivative financial liabilities.

2013

Weighted
average price
Placee and Placee B warrants

Pence

At 1 January 2013 4,493,213 100
Increase during the year 906,371 100
Lapsed / exercised during the year (20,020) -
At 31 December 2013 5,379,564 100
Exercisable at 31 December 2013 5,379,564 100
Weighted

average price
Founder warrants - non-share based payments

Pence
At 1 January 2013 - -
Increase during the year 986,469 130
Lapsed / exercised during the year (3,656) 1
At 31 December 2013 982,813 130
Exercisable at 31 December 2013 ’ 982,813 130
£000

Fair value
At 1 January 2013 -
Increase in fair value cfedited to income statement 19
At 31 December 2013 19
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2012

Placee and Placee B warrants

Weighted
average price

Pence
At 1 January 2012 5,031,912 100
- Increase during the year - 100
Lapsed / exercised during the year 538,699 -
At 31 December 2012 4,493,213 100
Exercisable at 31 December 2012 4,493,213 _ 100
£000
Fair value
At 1 January 2012 82
Decrease in fair value credited to income statement (82)

At 31 December 2012

The_share.warrants,.including-Placee;-Placee-B-and-non-share-based-payment: Founder warrants“have been- fair valued usmg“j' T

the Monte :Carlo:valuation:modelzAssumptionstusedare as-follows=

2013

Expected volatility 37.00%
Risk free interest rate - at issue date 1.19%
- at 31 December 2013 0.72%

Dividend yield 0%
Expected life 2 years

Expected volatility was based on the median volatility of the Stoxx 600 Euro banks constituents.
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14. Lease commitments

At the year end, the Company had outstanding commitments for future minimum lease payments under non-cancellable
operating leases, which fall due as follows:

2013 2012

£000 £000

Less than one year - 88
Two to five years - -
- 88

15. Related party transactions

In the opinion of the Board, the related parties are the directors. There were no related party transactions during the year other
than those disclosed in the Directors’ Remuneration Report. '

16. Financial commitments

The Company has no financial commitments.

17. Investment in subsidiary

The Company owns all of the issued share capital (being £1) of NGB New Generation Limited, incorporated on 15 December
2011. The subsidiary is dormant and has not traded to date.
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the fourth Annual General Meeting of NBNK Investments plc (the "Company") will be held
on Monday 23 June 2014 at 2.00pm at Fifth Floor, 100 Wood Street, London EC2V 7EX for the transaction of the following
business:

To consider and, if thought fit, to pass the following resolutions, numbers 1 to 6 and 9 of which will be proposed as ordinary
resolutions and numbers 7 and 8 of which will be proposed as special resolutions:

1. THAT the Company's audited financial statements for the year ending 31 December 2013, together with the directors'
report, strategic report and the auditor's report on those statements, be received.

2. THAT Wilbur L. Ross, Jr. be re-elected as a director of the Company.
3. THAT Lord Brennan of Bibury be re-elected as a director of the Company.

4. THAT BDO LLP be re-appointed as auditors of the Company until the conclusion of the next Annual General Meeting
of the Company.

5. THAT the directors be authorised to determine the auditors’ remuneration.

~for-the-purposes:of:section:551-of:the:Companies-Act-2006-(the=

—-r‘gégihtion-bear the same meanings as in the said section 551):

(1) the directors be and are generally and unconditionally authorised to exercise all powers of the Company to
allot shares and to grant such subscription and conversion rights as are contemplated by sections
551(1)(a) and (b) of the Act respectively up to a maximum nominal amount of £1,790,581.93 to such
persons and at such times and on such terms as they think proper, during the period expiring, unless -
previously revoked or varied by the Company in general meeting, at the end of the next Annual General
Meéting of the Company;

(2) the directors be and are generally and unconditionally authorised to exercise all powers of the Company to
allot equity securities (as defined in section 560 of the Act) in connection with a rights issue in favour of the
holders of equity securities and any other persons entitled to participate in such issue where the equity
securities respectively attributable to the interests of such holders and persons are proportionate (as nearly
as maybe) to the respective number of equity securities held by them up to a maximum aggregate nominal
amount of £1,790,581.93 during the period expiring, unless sooner revoked or varied by the Company in
general meeting, at the end of the next Annual General Meeting of the Company, subject only to such
exclusions or other arrangements as the directors may consider necessary or expedient to deal with
fractional entitlements or legal or practical problems under the laws or requirements of any recognised
regulatory body or stock exchange in any territory; and

(3) the Company be and is hereby authorised to make prior to the expiry of such period any offer or agreement
which would or might require such shares or rights to be allotted or granted after the expiry of the said
period and the directors may allot such shares or grant such rights in pursuance of any such offer or

agreement notwithstanding the expiry of the authority given by this resolution,

so that all previous authorities of the directors pursuant to the said section 551 be and are hereby revoked.
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7. THAT, subject to the passing of resolution 6 set' out in the notice convening this meeting, the directors be and are
empowered in accordance with section 570 of the Act to allot equity securities (as defined in section 560 of the Act) for
cash, pursuant to the authority conferred on them in resolution 6 above as if section 561(1) and sub-sections (1) - (6) of
section 562 of the Act did not apply to any such allotment, provided that the power conferred by this resolution shall be
limited to:

(1) the allotment of equity securities in connection with an issue or offering in favour of holders of equity
securities (but in the case of the authority granted by resolution 6(2) above by way of a rights issue only)
and any other persons entitled to participate in such issue or offering where the equity securities
respectively attributable to the interests of such holders and persons are proportionate (as nearly as may
be) to the respective number of equity securities held by or deemed to be held by them on the record date
of such allotment, subject only to such exclusions or other arrangements as the directors may consider
necessary or expedient to deal with fractional entitlements or legal or practical problems under the laws or
requirements of any recognised regulatory body or stock exchange in any territory; and

(2) the allotment (otherwise than pursuant to paragraph 7(1) above) of equity securities up to an aggregate
nominal value not exceeding £268,856;

and this power shall expire unless sooner revoked or varied by the Company in general n:ieeting, at the end of the
next Annual General Meeting of the Company, but shall extend to the making, before such expiry, of an offer or
agreement which would or might require equity securities to be allotted after such expiry and the directors may allot
equity securities in pursuance of such offer or agreement as if the authority conferred hereby had not expired.

8. THAT the Company be and is hereby generally and unconditionally authorised for the purpose of section 701 of the
Act to make market purchases (as defined in section 693 of the Act) of ordinary shares of 10p each in the capital of
the Company provided that:

(1) the maximum number of ordinary shares hereby authorised to be purchased is 5,377,122;

(2) the minimum price (exclusive of expenses) which may be paid for such ordinary shares is 10p per share,
being the nominal amount thereof;

(3) the maximum price (exclusive of expenses) which may be paid for such ordinary shares shall be an
amount equal to the higher of (i) 5 per cent. above the average of the middle market quotations for an
ordinary share as derived from the AIM Appendix to The London Stock Exchange Daily Official List for the
five business days immediately preceding the day on which the purchase is made and (ii) the higher of the
price of the last independent trade of an ordinary share and the highest current independent bid for an
ordinary share as derived from the trading venue where the purchase is carried out;

(4) the authority hereby conferred shall (unless previously renewed or revoked) expire at the end of the next
Annual General Meeting of the Company; and

(5) the Company may make a contract to purchase its own ordinary shares under the authority conferred by
this resolution prior to the expiry of such authority, and such contract will or may be executed wholly or
partly after the expiry of such authority, and the Company may make a purchase of ordinary shares in
pursuance of any such contract.

9. THAT the Company be and is hereby generally and unconditionally authorised to continue to pursue the Company’s
investing policy as described in the section headed “Business Strategy” of the Company’'s AIM Admission Document
dated 20 August 2010, as amended by the terms of the section headed “Investment policy following Share
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Subscription and Tender Offer” of the Company’s Subscription and Tender Offer Circular dated 13 December 2012,
until such time as the investing policy has been substantially implemented, provided that this power shall expire,
unless sooner revoked or varied by the Company in general meeting, at the end of the next Annual General Meeting
of the Company.

BY ORDER OF THE BOARD

Law Debenture Corporate Services Limited, Secretary
7 May 2014

Registered office:

Fifth Floor

100 Wood Street

London
EC2V 7EX

——— ~ Registered companyno:- 7303316~ -~ T T T - o
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Notes to the notice of Annual General Meeting

(1)

@

@)

4

(©)

6)

@)

A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint a proxy to exercise
all or any of the rights of the member to attend and speak and vote on his behalf. A proxy need not be a member of the
Company. A member may appoint more than one proxy in relation to the meeting, provided that each proxy is appointed to
exercise the rights attached to a different share or shares held by that member.

To appoint a proxy you may:

a. use the Form of Proxy enclosed with this notice of Annual General Meeting. To be valid, the Form of Proxy,
together with the power of attorney or other authority (if any) under which it is signed or a notarially certified
or office copy of the same, must be received by post or (during normal business hours only) by hand at
Capita Registrars, PXS, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU or at
www.capitashareportal.com, in each case no later than 2.00pm on Thursday 19 June 2014 (being not less
than 48 hours before the meeting excluding non-working days); or

b. if you hold your shares in uncertificated form, use the CREST electronic proxy appointment service as
described in Note 8 below.

Completion of the Form of Proxy or appointment of a proxy through CREST will not prevent a member from attending and
voting in person. '

Any member attending the meeting has the right to ask any question at the meeting relating to the business of the meeting.

Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001 (as amended), only shareholders registered in
the register of members of the Company as at 6pm on 8 May 2013 shall be entitled to attend and vote at the Annual General
Meeting in respect of the number of shares registered in their name at such time. If the meeting is adjourned, the time by
which a person must be entered on the register of members of the Company in 6rder to have the right to attend and vote at
the adjourned meeting is 6pm on the day which is two days before the date fixed for the adjourned meeting. Changes to the
register of members after the relevant times shall be disregarded in determining the rights of any person to attend and vote
at the meeting.

In the case of joint holders, the vote of the senior holder 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, for this purpose, seniority shall be determined by the order in
which the names stand in the register of members of the Company in respect of the relevant joint holding.

The Company has an issued share capital at 7 May 201'4 (being the latest practicable date prior to publication of this notice
of Annual General Meeting) of 53,771,229 Ordinary Shares with voting rights and no restrictions and no special rights with
regard to control of the Company. There are no other classes of share capital and none of the Company's issued shares are
held in treasury. Therefore, the total number of voting rights in the Company as at 7 May 2014 (being the latest practicable
date prior to publication of this notice of Annual General Meeting) is 53,771,229.

In the following paragraphs, information is given about each resolution:

Resolution 1 — annual report, strategic report and audited financial statements (ordinary resolution). It is a legal
requirement that the directors lay before the Company’s shareholders the Company's accounts, directors’ report, strategic
report and the audit report. The report and financial statements cover the year ending 31 December 2013.

Resolutions 2 - 3 ~ re-election of directors (ordinary resolutions). The articles of association of the Company require
the directors to retire at the subéequent annual general meeting following their appointment and the Board has separately
resolved that all directors will retire and offer themselves for re-election annually. In accordance with the articles of
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association of the Company, Wilbur L. Ross, Jr. was appointed as a director by the Board on 11 January 2013 and he now
seeks re-election. Lord Brennan (who has been a director since 16 July 2010} is also seeking re-election as a director. Brief
biographies of the directors are set out on page 2 of the annual report and financial statements. The Board supports the re-
election of both directors.

Resolutions 4 and 5 — appointment of auditors and determination of their remuneration (ordinary resolutions). The
Company is required to appoint auditors at each annual general meeting at which financial statements are presented, to
hold office until the conclusion of the next such meeting. The Board first appointed BDO LLP as auditors for the Company’s
annual report and financial statements in 2010 and is satisfied with the way that audits have been conducted. As the
Company continues to develop its strategy, the directors will keep under review the Company’s ongoing audit requirements.
For the time being, the directors are content to recommend that shareholders appoint BDO LLP to continue in office until the
conclusion of the Company’s next annual general meeting. Resolution 5 authorises the directors, in accordance with
standard practice, to negotiate and agree the remuneration of the auditors.

Resolution 6 ~ general authority to allot shares (ordinary resolution). The resolution asks shareholders to grant the
directors authority under section 551 of the Act to allot shares or grant such subscription or conversion rights as are
contemplated by sections 551(1)(a) and (b) respectively of the Act up to a maximum aggregate nominal value of
£3,581,163.85, being approximately 66.6 per cent. of the nominal value of the issued ordinary share capital of the Company
as at 7 May 2014 (being the latest practical date prior to publication of this notice of annual general meeting). £1,790,581.93
of this authority is reserved for a fully pre-emptive rights issue. This is the maximum permitted amount under best practice
corporate governance guidelines. The authority will expire at the next annual general meeting of the Company in 2015. The
directors have no present intention of exercising such authority. All previous authorities of the directors pursuant to section
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Resolution 7 - disapplication of statutory pre-emption rights (special resolution). If the directors wish to allot unissued
shares or other equity securities for cash or sell any shares which the Company holds in treasury following a purchase of its
own shares pursuant to the authority in resolution 8, the Act requires that such shares or other equity securities are offered
first to existing shareholders in proportion to their existing holding. Resolution 7 asks shareholders to grant the directors
authority to allot equity securities or sell treasury shares for cash up to an aggregate nominal value of £268,856 (being 5 per
cent. of the Company's issued ordinary share capital as at 7 May 2014 (being the latest practicable date prior to publication
of this notice of annual general meeting)) without first offering the securities to existing shareholders. The resolution also
disapplies the statutory pre-emption provisions in connection with a rights issue, but only in relation to the amount permitted
under resolutions 6(1) and/or 6(2), and allows the directors, in the case of a rights issue, to make appropriate arrangements
in relation to fractional entitlements or other legal or practical problems which might arise. The authority will expire at the
next annual general meeting of the Company, in 2015.

The directors believe that it is in the best interests of the Company to have the authority to allot or grant such subscription
and conversion rights over a maximum of 2,688,561 Ordinary Shares other than on a pre-emptive basis.

Resolution 8 - Purchases of own shares by the Company (special resolution). Resolution 8 to be proposed at the
Annual General Meeting seeks authority from holders of ordinary shares for the:Company to make market purchases of
ordinary shares, such authority being limited to the purchase of 10 per cent. of the ordinary shares in issue as at 7 May 2014
(being the latest practicable date prior to publication of this notice of Annual General Meeting). The maximum price payable .
for the purchase by the Company of ordinary shares will be limited to the higher of 5 per cent. above the average of the
middle market quotations of the ordinary shares, as derived from the AIM Appendix to the London Stock Exchange Daily
Official List, for the five business days prior to the purchase and the higher of the price of the last independent trade of an
ordinary share and the highest current independent bid for an ordinary share as derived from the trading venue where the
purchase is carried out. The minimum price payable by the Company for the purchase of ordinary shares will be 10p per
share (being the nominal value of an ordinary share). The authority to purchase ordinary shares will only be exercised if the
directors consider that there is likely to be a beneficial impact on earnings per ordinary share and that it is in the best
interests of the Company at the time. The Company is allowed to hold in treasury any shares purchased by it using its
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distributable profits. Such shares will remain in issue and capable of being re-sold by the Company or used in connection
with certain of its share schemes. The Company would consider, at the relevant time, whether it was appropriate to take
advantage of this ability to hold the purchased shares in treasury.

Resolution 9 - Authorisation to continue investing policy (ordinary resolution). Resolution 9 to be proposed at the
Annual General Meeting seeks authority from holders of ordinary shares for the Company to continue to pursue the
Company's investing policy as described in the section headed “Business Strategy” of the Company’'s AIM Admission
Document dated 20 August 2010, as amended by the terms of the section headed “Investment policy following Share
Subscription and Tender Offer” of the Company’s Subscription and Tender Offer Circular dated 13 December 2012, until
such time as the investing policy has been substantially implemented. Under Rule 8 of the AIM Rules for Companies,
companies (such as NBNK Investments plc) whose primary business is, infer alia, the acquisition of one or more other
businesses or companies, are required to seek shareholder approval to continue the pursuit of that business if they have not
substantially completed their strategy within 18 months of admission to trading on AIM. The Company acbordingly seeks
approval to continue with its investing policy. If granted, this power will expire at the end of the next Annual General Meeting
of the Company, unless sooner revoked or varied by the Company in general meeting. '

CREST members who wish to appoint 2 proxy or proxies by utilising the CREST electronic proxy appointment service may
do so for the Annual General Meeting and any adjournment(s) thereof by utilising the procedures described in the CREST
Manual. CREST personal members or other CREST sponsored members, and those CREST members who have appointed
(a) voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the
appropriate action on their behalf.

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a "CREST Proxy
Instruction™) must be properly authenticated in accordance with Euroclear UK & Ireland's specifications and must contain
the information required for such instructions, as '‘described in the CREST Manual (www.euroclear.com/CREST). The

message must be transmitted so as to be received by the issuer's agent, Capita Registrars (ID R055), by 2.00pm on
Thursday 19 June 2014. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp
applied to the message by the CREST Applications Host) from which the issuer's agent is able to retrieve the message by
enquiry to CREST in the manner prescribed by CREST.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK &
Ireland does not make available special procedures in CREST for any particular messages. Normal system timings and
limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has
appointed (a) voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action
as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicablé, their CREST sponsors or voting service providers are referred', in
particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001 (as amended).
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