BarcIaVS”Capltal “

December.21, 2003




" u’" J\I Agenda

The Atlas Manifesto = Plan’Execution
Business! Platform Stummary
CMBS Market Next Steps
Iihe Team







Barclays Capital Articulated an
Important Strategic Objective .

We understandl Barclays Capital isfinterested in
adding Real Estate; Debt Capital Markets
(CMBS) to its U.S. Fixed Income, firanchise in
order to . . .

Round out its Global Fixed Income Products
Better meet Its Clients” needs

Augment Its globall securitization)/distripution
Enhance, cross-selling opportunities; and
Position Barclays Capital for long term growih




' ‘)‘ ... Where Project Atlas Would
- BerWell-suited Andl Applicative

MIssIon: Staterment

o create a fully Integrated real estate finance and
capital marketsi operation with distinct
COMpEutive advantagesiat a global fimancial
SEervices firm, WNnose Elans call'rer establishinga

significant EMBS mar
States.

This will be accomplishec

et presence; in the United

Withra conesive team of

seasoned and “athletic™ professionals Who: proffer

Impressive track recorc

s, and alignediinterestsiin

an entrepreneurial format




Project Atlas Experienced a
Precocious; Genesis . . .

Firstpurstuedin 1995 atJPrIVieraants .
. .and later revisited in 1999 at Moraan Staniey,
Both institutions had all the component parts. .

, DUt responses were consistent: “Great Idea But
Not Feasible: Here?

Insurmoeuntable Issues: Conflicts off Interest / Turf
Battles / Buy-Sell Culture Clashes / Investment Eund
Covenants)/ Fiduciany: Vielations/ Organizational
In%rtllba& { Disagreements over Allocation of ReseUrCeS
an

Realization: A Competitive Advantage” Iff founded as
a fiully integrated operation with aligned interests




‘\‘ .. And Its Evolution Accelerated

S Iin 20085 fior a 2004 Launch

June — Craited Philesophy: & Strategy.
July:— Recruited Team & Prioritized Selections

August — Finalized *Depthr Chart™ & Developed
Timeline for Implementation

Septempber — Principals Formulated LLine
Operating Plans

Octiopher = Hosted “Meet & Greet™ — Finalized
Tieam & Modified Line Operating| Plans

November — Hosted "Roll-Up™ — Completed
Consolidated Plan & Began Marketing to
Tlargeted Sponsors




The Rationale Behind The
Eponym May: Appear Obvious;.

Atlas;, the titan of Greek Mythoelegy, pessessed
prodigious; strengti. .

. enabling himi to hold the werld above his head
fior! cherniGy,

Therefore, in the context of founding| a fully
mtegrated rieall estate firanchise, the 'associative
Eponymi connoetes Important program eatures .

market strength, through the competitive
daVantadesit il POSSESS., .

- ARdValte R PERELUIGY, through the lasting
growth and shareholder value it will create




. . . BUt It Also Has Important
Intrinsic Meaning . . -

Question: What! boeok s, consistently ranked
Py Various national Peok Clubs as the Secone
st nfuential™ book everwritten (benind
the Bible)?

ARSWer: SAtias Shrtigged by Aynr Rand

Creative minds) think new: thotghts, discover
new knoewledge and develop innoyations

The mind! Is the source of all wealth creation




‘\‘ . And Much Substance, As

Ewdenced By Its Bibliography: .

Atlas Shrugged — Aym Rand

Bufifett, the Making off ani American; Capitalist — Reger LLowenstein
Business, at the, Speed of Thought — Bill Gates

Getting to Yes — Roger Fisher & William: Ury.

Good to Great — Jim Collins

Patiways to Success — Dale Carnegie

The Art of War — Sun Tizu

Tihe Five Patierns; off Extraordinary: Careers — James Citrin; & Richard Smith
The Handbook of Fixed Income Securities — Frank Fabozzi (Editor)
Tihe One Minute Manager — Ken Blanchard & Spencer Johnson
Tihe Pyramid Principle — Barbara Minto

The Seven| Habits of Highly: Effiective People — Steven Covey
Unlimitedl Pewer — Anthony: Rebbins

We Shall Not Fail — Celia: Sandys & Jonathan Littman

Who Moved My Cheese — Spencer Johnson




. . . And Sound Guidance From
Its Vaunted Advisory: Triad

darles Iiilnz — Eormer President off J.P.
Morgan; Securities

Michael IHanna — Eormer Group: Head of
Various Fixed Income Franchises at DI and
smith Barney: (Derivatives, Mortgage; Backs,
MURicipals)

HeWalkd Keenan = Eounder off Yorktown
Partners & Its Related “Energy: Parthers™
EUNndS







The Business: Platform Has' Inter-
Dependent Operating Segments;.

Banking

s Small Leans ($0.5 million — $4 million)
a Conduit: ($4: millien —$25 million)

s Large LLoansi ($25 millien; +)

Capital Markets

s Hedging

s Primary Isstiance (CMBS, CDO’s)

s Secondary Trading

Investments
= High-Yield Debt (Organic)
= Fix and Flip™ Equity




W= . . . In a Flat Organization With the
‘ Right Skill Sets and Appropriate
Incentives, . . .

Each Segment Managed by a Prneipal, with
Collaboerative; Oversight By Managing Principal

RISK POSItIoNs
s Originated By NiE Company: LENEers

s Hedged, Strtictured and Distributed by Highly:
Experienced Capital Markets Persennel

a Suberdinate Risk Backed by Principals
Performance-Based Compensation

s Principals Accountable fior Separate; Line Pt

s Bonus Pool = 35% of Net Earnings (Line & Group
components foster collaboration)




. . . Especially With Regard To
Backing Our Deals . . .

One nird O Benustistinvested (liax Eree) In
Tihe; Atlas High' Yield Funds (75% Debt / 25%

EqUIty)
Invested Bonus Must' Remaint Eor EIVe Years
(Vests 20%) Each' Year)

Demonstrative And UnparallelearSuppert For
EachiDeal

Incentive o Execute Souna And Well
Structlred Iansactions

Promotes' .ong Term Franchise Valle




a. ... Which Collectively Translate
Inte: Compelling Competitive
AGVaRtaEes

Operating EfiCIENCIES
Focused Bottom-line; Management
Elimination off Capricious “Kick Out™ Risk

Pricing Andl Structuring| Flexibility: (1.e:,
Capacin/ tonVinFARN DEZINDESIFEH)

One-stop Shopping For Clients
Ereedom from Confilict Of Interest Concerns







The U.S. Market for CMBS has
Grown Considerably:. . .

The U.S. Commerciall Mortgages Marketexceeds $2 [Hlliom in
Adggregate Balancess Outstanding

Originated Commercial Mortgage Outstanding
= Banks & Thrifts = $1.0 Trillion  Securitized Trusts = $500 Billion
s Insurance Co's = $250i Billioni  Agencies & Other = $300 Billion +

Primary’ Issue CMBS Market = $80) Billien per anntim (ULSE)
Tihere; are; roughly: 50: EMBS Market Participants

Of this, 12 are Well-Established (>%$2 Billion/Yr.), and would be
Barclays Capital Direct Competition(they: include: BS/BoiA/Citi/
CSEB/DB/RBSGrch/GS/IJPMC/LB/ML/MS/Wach)

Interestingly, nerenehasta ity integrated Operation




. . . But some believe it is still
IR ItSfRascent stage

Annual Commercial Mortgage Refinancings= $200

Billion: + per year, and will grow: over ther next fiew.
\/ealrs

OniV: 255 off Commerciall Mortgages have Deen
securitized — Up from 17%: in; 1996

In addition torbenefiting firom: argrowing market,
threugh Preject Atlas, Barclays Capital weuld be
positioned to grab market share from [Rsurance
Companiesi(long term; fixed rate loans), Banks
gshort-term mini-perm floating| rate 1oans) and

are extremely well in head-to-head competition
with Capital Markets: Lenders (Fixed & Floating)




Life Co Lending is Decidedly:
Conservative . . .

Life Comnpany Delinquency Rates (1984 to 2001)
DEIREUEREY, 7.53%

lates ale (6/92) —

typically 1/101 AW

10 1/200 6f .
capitalimarkets IRRZal 0.12%

lenders; and (12/84) (12/01)

COMPIRUVELY,

better than
MESLE OLAEN

poiielie
lenders as a

group




. . . And As A Result, Life Ins. Co.
Underwriting Can Yield Some

Substantial Benefits

SUPERerEapIl StrUCtUrES from the fating
agencies (Typically: 8% - 13% AAA
SUberdination)

lighter Bona Pricing (Investment Grade Bonds
can trade 2-3 bp tighter thania typical
competitor’s new: issue)

Viore; Elexabilitys cani be offered to borrewers with
iedard to) cash reserves;, SPVsiand call provisions

Tihis adds up to a dramatic Competitive
AdVantage







Ny [he 7 Principals Possess An
)

MPLESSIVEN EXPERENCENSESEN

= Years in Reall Estate = 122 (Avg.=17)

s Loans Originated! = $1.8.4 Bl (6 with experience)
s Securitizations / Dispesitions =i $53.5 B’ (All)
s Funds Managed =/ $8.35 Bl (3 with experience)

s Appraisals, = $6.4) B (2 with experience)
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a . .. Realized At Market Leading
A
77 o 4}

Einanciall Institutions

Tihe Principals have cultivated diverse; skilli sets in real
estate; andl capital marketsiand have arrangealfor
certain key: persennelitor join their respective teams.
Some off the representative fiiims are shown| Below.

Aegon Morgan Stanley
AXA/Equitable Natienwide
GMAC INomura

JPMorgan(Chase) TIAA
Lend Lease Union Central Life




4' . ‘7' The Principals® SKill Sets Are
-4 Well-Suited Eor: Their Roles .

s »4_"
&

Banking — All Principals Have Experience Running

Commercial Mertgage Lending Operations at I-eading
[HieNRsUrancE COMPARIES

Capital Markets — Alll Have Extensive Experience ($54

Billioi=)fRunNningl Desk or Deals (CMBS & CDOs) at:
CMBS Ranked Wall Street Firms

Investmentsi— Tihis Principal Founeed AndlManages
Diverse (Mezz., B-Notes, N.I.G. CMBS, Fund off Funds,
Timber, Eneragy, RE Devel.) Real Estate Investment:
Funds At A Major Lifie Insurance Company, And Is The
Architect Off Its Glebal Commercial Mortgage Credit
Evaluation & Rating Framework




. And Spencer Young Has
\, 1 Logged Nine: PIoneering| Years In
| CMBS Leadership Roles

Launched the Ji P Merdan: Prncipal lransaction MBS
pUSINEsS, Including role as Architect 8t Chiel: Operating
Offiicer of: the JiP. Morgan Commercial Morigage: Conduit:

Ran the MorganrStanley Commercial Mortgage Conauit

s, Boosted annual production five-fold ter$2.5 billion initwo years
= Originated Large LLoans and!l-oan Pooll Purchases

Created! the CreditSource ®) Commercial Program,, an
Important cress-selling preduct, Which: sourced principal
transactions throughr Moerdan: Stanley’s) Retail Brokers

Created and service-marked Morgan Stanley:s I0®
“Instittitional @uality~ brand oif CMBS having) ani INtHRsIC
shareholder value > $250 million







Much Has Gone Into the
Project Atlas Plan . . .

Project Atlas

Wed. 10/5/03 00 — 5:00 PM

Cornell Club (212-986-0300)

6 East 44" Street (between Fifth & Madison Avenues)
New York, NY 10017

The “Meet & Greet”

Format:  An informal meeting of all eight prospective Principals of Project Atlas in a

Nenune:

relaxed setting at a discrete, yot convenient location in Midtown Manhattan
Agenda

Introsducti nformal )
Philosophy
Consolidated Business Plan
Sponsorship

& Timetable
Q& A (wrap up by 5:00 p.m.)

Other Information

Cascadilla Room on the 5™ Floor

Project Atlas

Friday, 11/7/03 10:00 AM — 4:00 PM

Cornell b (212-986-0300)

6 East 44" Street (between Fifth & Madison Avenues)
New York, NY 10017

The “Roli-Up™

Format:

A review and discussion of each of the Operating Plans comprising Project
Atias, as presented by the respective Principals heading up each platform,
This will be followed by an open forum to address the critical path actions
necessary for the timely execution of the consolidated plan.

Agenda

Discussions with Targeted Sponsors
ted Business Plan Overview

Conduit Program

Large Loan Program

Small Loan Program

Trading Dresk

Transaction Management

High Yield Fund

Open Forum for Discussion of [ssues

Mext Steps & Timetable

Wrap Lp

hort breaks will be introduced thronghout the day

Supgested Dress: Business Attire (first impressions are lusting impressions) _— Other Information
Fall Creck Room on the Toor
Refreshments: Will be served rpested g4 Business Casual
Light bre fare (at the outset)
R Plesse be prompt — plan (o arrive between 2:00 p, 5 pam. Buifet style working lunch (starting at noon)
Coffee, Tea inks {available throughout the day)

Key: Meetings were discretely held at the Cornell Club in
New. York (See Abeve Example Agenda)

ConstantiCommunication and Plan Development:




.. . And the Team is Poised to
Execute the Rollout . . .

Systems Development off Rigoreus; PrcinG Medels
Development ol Seund: Underwiiting GUIGEINES
Integrationiolif Creait Rating N EramEWoHk
Establishment: off Offices

Bringing on Boardl e Respective Principals Over
dl 3 month' peried

Working out Infirastructure, Communications;and
SystemsHintegration

InltiaterStrategic JoInt VentlrerDIsSclsSIonSs
Completing Other Key: Hires




“ “ . S0 That We May “Hit the Ground
RUnning™ int Our Originations . . .

oy A
7’

$1,01b1llion (2002)

s Small lLeans = $200 millien
= Conduit loans = $415 million
s [Large;leans = $375 million

$2,55 billient(2005)

x Small lLoans = $595 million

s Conduitileans = $1,210 million
s [.arge loans = $750 million




\' . 110 Establish The Raw: Material for the
‘ Ensuingl Capitall Markets Activity: . . .

CMBS = two joint deals -~ $700 million: (2004);
then a deal/quarteriin 2005 ($2.5 billion — likely,
rankiRgunrthe tepr L 0NerUS EMEBES)

CDO = twojoint deals in 2005 ($300 million)

Secondary. lirading = $2.4 billien (2004) moving
to $5.4 billion in 2005 (S50 million: per month)

Eirmly: Establish high' guality: brandl el EMBS
(similar'to 1O~ by 2006)



a . And Initiate Investment Activity at
4 The Atlas High Yield Funds . . .

2004, Investments = $104 million

s Debt Fund = $79 million; (10056 6raanic)
s Equity Fund = $25 million (3@ Party)
2005 Investments = $392 million

s Debt Fundi = $233 millien (100% oreanic)
s Equity Fund = $126 millien (Z0%: 6rganic)




.. . S0 That We May Attain The
Respective Funds” Objectives

RiglielarDepiEuRd EQUIty EUnRG

Tlargeted IRR =12 — 16% Tlargeted IRR =15 — 18%
Investment Period = 1 Yr. Investment Period = 3 Yrs

Eligible Assets: Subord: Eligible Assets: Fee Simple
CMBS /. B-Notes; /- Mezz. / Reall Estate Investments
LLev. 10s (Organically with: value; added epptmys.
Derived) /- CDO Equity’ (Organically,
Geographic = U.S. Only Derived)
Geographic = Noerth
America but < 20% non US




For Every: Position, We Will be
Focused on its Exit Strategy . . .

SeclZation = PhmaR/iexitiorall adent

a CMBS
s CDO’s

Seconadary: lrading
Whoele LLoan Trading

“Cleanup Calls
Ongoing| Property: Sales) at: Stabilization




Operating REVERUES
= $30 millien (2004)
x SUT0Mmlion (2005)

Earnings (Including Investments):

x $19 million (2004)
s STTAmillient(2005)

NEWRLEISPORSONE

= $13 million (2004)

= $83 million (2005)

s EVolving ter $200 milion™+ peranmnums by Year 5

Return on Capital: 30%: +




of Critical Resources

Average Capital Reguirements: (5220 millien
aVEldEE OVEREIVENEalS)

s Operations: $19 millien (2004); $71 millien; (2005)

= Total: $36 million (2004); $196 million (2005)
Staiiing

= 2004: 47

= 2005: 65
Ofiiice space

s Five locations

= NYC, Cincinnati, Dallas, Denver, San Francisco
Technology

= \oice, data and analytics
=, Always connected







! / N
.f .

- n Preject Atias Is Moere Than A
N Business Plan;. . .

IE1s a ity integrated eperation: that will createlcompetitive
addvantages) difficult torreplicate

Principals Have “Skin In ihe Game™ On All Deals

Einancial’ Interests Of Sponser Andl Principals Are Aligneadi—
Entrepreneunal Incentive; Structure

Creait RiskAnd Investment Exposures WillBe Managed By,
Experienced Lifie Company: Lenders Andl Fund Managers

Decentralized, Yet Highly Collaborative Decision Making
PIOCESS

Principals Possess A Vast And Highly' Relevant EXperience
Base, and Business Ethics Beyond Reproach

The Principals have a Irack Record In Establishing
Franchises And Proeducts Of Lasting Value




. It Is the integration off erudite

1 busmess practices to) create lasting

firanchise value

By the Fifth Year off Operation, Incremental
Shareholder Value; created by Project Atlas

could reachr $2. 01 Billion

.. . And importantly, the business will be
EstablIShed e contMUEd groywii




Please

.Spehcer YOung
516-365-2488 /]
917-601-2824




