IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) BOTH QUALIFIED INSTITUTIONAL
BUYERS (“QIBs””) WITHIN THE MEANING OF RULE 144A (“RULE 144A”) UNDER THE U.S. SECURITIES ACT OF
1933, AS AMENDED (THE “U.S. SECURITIES ACT”), AND QUALIFIED PURCHASERS (“QPs”) WITHIN THE
MEANING OF THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”) OR (2) OUTSIDE THE UNITED STATES WITHIN THE MEANING OF REGULATION S (“REGULATION S”)
UNDER THE U.S. SECURITIES ACT.

IMPORTANT: You must read the following before continuing. The following applies to the Prospectus following this notice, and you
are therefore advised to read this carefully before reading, accessing or making any other use of the Prospectus. In accessing the
Prospectus, you agree to be bound by the following terms and conditions, including any modifications to them any time you receive
any information from us as a result of such access.

The Prospectus has been prepared in connection with the proposed offer and sale of the Notes (including the Guarantee) described
herein. The Prospectus and its contents are confidential and should not be distributed, published or reproduced (in whole or in part)
or disclosed by recipients to any other person.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE NOTES HAVE NOT BEEN, AND WILL NOT BE,
REGISTERED UNDER THE U.S. SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES OR OTHER JURISDICTION, AND THE NOTES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED
STATES EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

THE FOLLOWING PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH
THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF
OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE
FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF
THE NOTES DESCRIBED HEREIN.

Confirmation of your representation: In order to be eligible to view the Prospectus or make an investment decision with respect to
the securities, investors must be either (1) both QIBs and QPs or (2) purchasing the securities in offshore transactions outside the
United States in reliance on Regulation S. The Prospectus is being sent at your request. By accepting the e-mail and accessing the
Prospectus, you shall be deemed to have represented to us that:

(1)  you consent to delivery of such Prospectus by electronic transmission; and
(2)  either:
(a)  you and any customers you represent are both QIBs and QPs, or

(b)  the e-mail address that you gave us and to which the e-mail has been delivered is not located in the United States, its
territories and possessions (including American Samoa, Guam, the Northern Mariana Islands, Puerto Rico, the
U.S. Virgin Islands, and Wake Island), any State of the United States or the District of Columbia.

Prospective purchasers that are both QIBs and QPs are hereby notified that the seller of the securities will be relying on the
exemption from the provisions of Section 5 of the U.S. Securities Act pursuant to Rule 144A.

You are reminded that the Prospectus has been delivered to you on the basis that you are a person into whose possession the
Prospectus may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located, and you may not, nor
are you authorised to, deliver the Prospectus to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place
where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or
dealer and the Initial Purchasers or any affiliate of the Initial Purchasers is a licensed broker or dealer in that jurisdiction, the
offering shall be deemed to be made by the Initial Purchasers or such affiliate on behalf of us in such jurisdiction.

Under no circumstances shall the Prospectus constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale
of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful.

The Prospectus has not been approved by an authorised person in the United Kingdom and is for distribution only to persons who:
(i) have professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005, as amended (the ‘Financial Promotion Order”); (ii) are persons falling within
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the Financial Promotion Order; (iii) are
outside the United Kingdom; or (iv) are persons to whom an invitation or inducement to engage in investment activity within the
meaning of section 21 of the Financial Services and Markets Act 2000 (the “FSMA”) in connection with the issue or sale of any
securities may otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as
“Relevant Persons”). The Prospectus is directed only at Relevant Persons and must not be acted on or relied on by persons who are
not Relevant Persons. Any investment or investment activity to which the Prospectus relates is available only to Relevant Persons
and will be engaged in only with Relevant Persons.

No person may communicate or cause to be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of the FSMA) received by it in connection with the issue or sale of the securities other than in circumstances
in which Section 21(1) of the FSMA does not apply to us.

The Prospectus has been sent to you in an electronic form. You are reminded that documents transmitted via this medium may be
altered or changed during the process of electronic transmission, and consequently none of the Initial Purchasers, or any person who
controls any of the Initial Purchasers, or any of their directors, officers, employees or agents accepts any liability or responsibility
whatsoever in respect of any difference between the Prospectus distributed to you in electronic format and the hard copy version
available to you on request from the Initial Purchasers.






Investcorp S.A.

(Incorporated under the laws of the Cayman Islands)

U.S.$250,000,000 8.25 per cent. Notes due 2017
Guaranteed by

Investcorp Bank B.S.C.

(Incorporated under the laws of Bahrain)

Issue Price: 100 per cent.

Investcorp S.A. (the “Issuer”) is offering (the “Offering’’) U.S.$250,000,000 aggregate principal amount of its 8.25 per cent. Notes
due 1 November, 2017 (the “Notes”) which will be guaranteed by Investcorp Bank B.S.C (the ‘‘Guarantor’). Interest on the Notes
will be payable semi-annually in arrear on each 1 May and 1 November, commencing on 1 May, 2013.

The Notes will mature on 1 November, 2017. As described in the Terms and Conditions of the Notes (the ‘“Conditions”), some or all
of the Notes may be redeemed prior to the Maturity Date by paying 100 per cent. of the aggregate principal amount of such Notes
plus a make-whole premium. In addition, at any time prior to the Maturity Date, up to 35 per cent. of the aggregate principal
amount of the Notes may be redeemed with the net proceeds of certain equity offerings if at least 65 per cent. of the originally issued
aggregate principal amount of the Notes remain outstanding. Upon the occurrence of certain events constituting a change of control,
each holder of the Notes may require the Issuer to repurchase all or a portion of its Notes at a redemption price equal to
101 per cent. of the outstanding principal amount thereof plus accrued and unpaid interest. All of the Notes may also be redeemed
at 100 per cent. of their principal amount plus accrued interest if at any time the Issuer or the Guarantor becomes obligated to pay
withholding taxes as a result of certain changes in law.

The Notes will be the unsecured, unsubordinated obligations of the Issuer and will rank pari passu in right of payment with all of the
Issuer’s existing and future indebtedness that is not subordinated to the Notes. The Notes will have the benefit of a guarantee
(the “Guarantee”) of the Guarantor. The Guarantee will rank pari passu in right of payment with all of such Guarantor’s existing
and future indebtedness that is not subordinated to such Guarantee.

Under the articles of association of Investcorp Holdings Limited, in the event of an adverse change in the business or political
climate in Bahrain that is reasonably likely to materially impair the Guarantor’s ability to perform its obligations, prevent it from
continuing normal business activities or result in a change of control, the Designated Representatives, who are certain of the
Guarantor’s senior executive officers and members of the Guarantor’s Board of Directors, have the power to declare that an
“investment protection event” has occurred. This will be a “Force Majeure Event” under the Conditions and, following the
occurrence of a Force Majeure Event, the Guarantee will terminate automatically.

This prospectus (this ‘Prospectus”) has been approved by the United Kingdom Financial Services Authority (the “FSA”) in its
capacity as competent authority under the Financial Services and Markets Act 2000 (the “UK Listing Authority”). Applications
have been made to the UK Listing Authority for the Notes to be admitted to the Official List of the FSA (the “Official List”’) and to
the London Stock Exchange plc (the ‘“London Stock Exchange’) for the Notes to be admitted to trading on the London Stock
Exchange’s regulated market (the “Market’’). References in this Prospectus to the Notes being “listed” (and all related references)
shall mean that the Notes have been admitted to the Official List and have been admitted to trading on the Market. The Market is a
regulated market for the purposes of Directive 2004/39/EC (the “Markets in Financial Instruments Directive”).

The Guarantor and the Issuer are each rated “BB” (outlook stable) by Fitch Inc. (‘“Fitch™), and “Ba2” (outlook negative) by
Moody’s Investors Service Cyprus Ltd. (“Moody’s”’) and BBB+ (outlook negative) by Capital Intelligence (Cyprus) Ltd (‘‘Capital
Intelligence”). The Notes are expected to be rated BB’ by Fitch and “Ba2” by Moody’s. Fitch is not established in the European
Union and has not been registered under Regulation (EC) No. 1060/2009 of the European Parliament and of the Council of
16 September 2009 on Credit Rating Agencies (the “CRA Regulation”). Ratings issued by Fitch have been endorsed by Fitch
Ratings Ltd, which is established in the EU and is registered under the CRA Regulation. Moody’s and Capital Intelligence are
established in the European Union and registered under the CRA Regulation. A rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating organisation

Investing in the Notes involves a high degree of risk. Please see “Risk Factors” beginning on page 7 of this Prospectus.

The Notes and the Guarantee have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the
“Securities Act”), or the securities laws of any other jurisdiction. The Notes are being offered and sold only (1) within the United
States to qualified institutional buyers (“QIBs”) as defined in, and in reliance on, Rule 144A under the Securities Act
(“Rule 144A”) that are also qualified purchasers (“QPs”) as defined in Section 2(a)(51) of the U.S. Investment Company Act
of 1940, as amended (the “Investment Company Act”), and (2) to non-U.S. persons outside the United States in reliance on
Regulation S under the Securities Act (‘‘Regulation S”°). For further details about eligible offerees and further restrictions on offers,
sales, resales and transfers of the Notes and distribution of this Prospectus, please see *“Transfer Restrictions” and “Subscription and
Sale” Neither the Issuer nor the Guarantor have been, and they will not be, registered under the Investment Company Act.

The Notes will be issued in global form through the Depository Trust Company (“DTC”) and Euroclear Bank SA/NV
(“Euroclear”) and Clearstream Banking société anonyme (‘“‘Clearstream, Luxembourg”), on or about 1 November, 2012.

Joint Lead Managers
BofA Merrill Lynch  Citigroup Credit Suisse ING J.P. Morgan The Royal Bank of Scotland

This Prospectus is dated 26 October, 2012.



IMPORTANT INFORMATION

This document constitutes a prospectus for the purposes of Article 5.3 of Directive 2003/71/EC, as
amended (which includes the amendments made by Directive 2010/73/EU) (the ‘‘Prospectus Directive’’)
and relevant implementing measures in the United Kingdom.

The Issuer and the Guarantor have prepared this Prospectus for use in connection with the offer of the
Notes solely (1) within the United States to QIBs that are also QPs and (2) to non-U.S. persons, outside
the United States in reliance on Regulation S. By accepting delivery of this Prospectus, each recipient
agrees to these restrictions. Please see ““Notice to Investors.”

The Issuer and the Guarantor accept responsibility for the information contained in this Prospectus.
Having taken all reasonable care to ensure that such is the case, the Issuer and the Guarantor confirm
that the information contained in the Prospectus is, to the best of their knowledge, in accordance with the
facts and contains no omission likely to affect its import.

No person has been authorised to give any information or to make any representation other than those
contained in this Prospectus and any such information given or representation made must not be relied
upon as having been authorised by or on behalf of the Issuer, the Guarantor, Deutsche Trustee Company
Limited (the ‘“Trustee”) or Citigroup Global Markets Limited, Credit Suisse Securities (Europe)
Limited, ING Bank N.V., J.P. Morgan Securities plc, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and The Royal Bank of Scotland plc (the ‘Initial Purchasers’). Neither the delivery of
this Prospectus nor any sale made in connection herewith shall, under any circumstances, create any
implication that the information contained herein is correct as of any time subsequent to the date hereof.

No representation, warranty or undertaking, express or implied, is made and no responsibility is accepted
by the Initial Purchasers or the Trustee as to the accuracy or completeness of the information contained
in this Prospectus or any other information supplied in connection with the Notes and the Guarantee.
Each person receiving this Prospectus acknowledges that such person has not relied on any of the Initial
Purchasers or the Trustee in connection with its investigation of the accuracy of such information or its
investment decision and each person must rely on its own assessment of the Issuer, the Guarantor and the
merits and risks involved in investing in the Notes. None of the Initial Purchasers or the Trustee accepts
any responsibility whatsoever for the contents of this Prospectus or for any other statement made or
purported to be made by it, or on its behalf, in connection with the Issuer, the Guarantor, the Notes or the
Guarantee. To the fullest extent permitted by law, each of the Initial Purchasers and the Trustee
accordingly disclaims all and any liability whether arising in tort, contract or otherwise which it might
otherwise have in respect of this Prospectus or any such statement.

By purchasing the Notes, investors will be deemed to have made the acknowledgments, representations,
warranties and agreements described under the heading “Notice to Investors” in this Prospectus.
Investors should understand that they may be required to bear the financial risks of their investment for
an indefinite period of time. None of the Initial Purchasers or the Trustee undertakes to review the
financial condition or affairs of the Issuer or the Guarantor during the life of the Notes or to advise any
investor or potential investors of any information coming to their attention.

None of the Issuer, the Guarantor or the Initial Purchasers are making any representation to any
purchaser of the Notes regarding the legality of an investment in the Notes by such purchaser under any
legal investment or similar laws or regulations. Investors should not consider any information in this
Prospectus to be legal, business or tax advice. Each investor should consult its own attorney, business
advisor and tax advisor for legal, business and tax advice regarding an investment in the Notes.

The Issuer and the Guarantor reserve the right to terminate the Offering at any time and the Issuer, the
Guarantor and the Initial Purchasers reserve the right to reject any commitment to subscribe for the
Notes in whole or in part and to allot to any prospective purchaser less than the full amount of the Notes
sought by such purchaser. The Initial Purchasers and certain related entities may acquire for their own
account a portion of the Notes. Please see ““Subscription and Sale’.

Investors must comply with all applicable laws and regulations in force in any applicable jurisdiction and
must obtain any consent, approval or permission required by such investor for the purchase, offer or sale
of the Notes under the laws and regulations in force in the jurisdiction to which such investor is subject or
in which it makes such purchase, offer or sale, and neither the Issuer and the Guarantor nor the Initial
Purchasers will have any responsibility therefore.

This Prospectus is not an offer to sell, or a solicitation of an offer to buy, any Notes by any person in any
jurisdiction in which it is unlawful for such person to make such an offering or solicitation. No action has
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been, or will be, taken to permit a public offering in any jurisdiction where action would be required for
that purpose.

Neither the U.S. Securities and Exchange Commission (the “SEC”), or any state securities commission
nor any other regulatory authority has approved or disapproved these securities nor have any of the
foregoing authorities passed upon or endorsed the merits of this offering or the accuracy or adequacy of
this Prospectus. Any representation to the contrary is a criminal offence in the United States.

In connection with the offering of the Notes, the Initial Purchasers and any of their affiliates, acting as
investors for their own accounts, may purchase Notes and in that capacity may retain, purchase, sell, offer
to sell or otherwise deal for their own accounts in such Notes and other securities of the Issuer or the
Guarantor or related investments in connection with the offering of the Notes or otherwise. Accordingly,
references in this Prospectus to the Notes being issued, offered, acquired, placed or otherwise dealt in
should be read as including any issue or offer to, or acquisition, placing or dealing by, the Initial
Purchasers and any of their affiliates acting as investors for their own accounts. The Initial Purchasers do
not intend to disclose the extent of any such investment or transactions otherwise than in accordance with
any legal or regulatory obligations to do so.

The Notes may not be a suitable investment for all investors. It is advisable that each potential investor in
the Notes determines the suitability of that investment in light of its own circumstances. In particular, it is
advisable that each potential investor (a) has sufficient knowledge and experience to make a meaningful
evaluation of the Notes, the merits and risks of investing in the Notes and the information contained in
this Prospectus or any applicable supplement; (b) has access to, and knowledge of, appropriate analytical
tools to evaluate, in the context of its particular financial situation, an investment in the Notes and the
impact such investment will have on its overall investment portfolio; (c) has sufficient financial resources
and liquidity to bear all of the risks of an investment in the Notes, including where principal or interest is
payable in one or more currencies, or where the currency for principal or interest payments is different
from the potential investor’s currency; (d) understands thoroughly the terms of the Notes and is familiar
with the behaviour of the relevant financial markets; and (e) is able to evaluate (either alone or with the
help of a financial adviser) possible scenarios for economic, interest rate and other factors that may affect
its investment and its ability to bear the applicable risks.

The information set out in relation to sections of this Prospectus describing clearing and settlement
arrangements, including the section entitled “Summary of the Provisions Relating to the Notes in Global
Form, is subject to change in or reinterpretation of the rules, regulations and procedures of the DTC,
Euroclear or Clearstream, Luxembourg currently in effect.

The Issuer and Guarantor cannot guarantee that the Issuer’s application for the listing and admission of
the Notes to trading on the London Stock Exchange’s regulated market, will be approved as of the
settlement date for the Notes or at any time thereafter, and settlement of the Notes is not conditional on
obtaining this listing.

The Notes are subject to restrictions on transferability and resale and may not be transferred or resold
except as permitted under the Securities Act and applicable securities laws of any other jurisdiction
pursuant to registration or exemption therefrom.

Investor Identification and Anti-Money Laundering

Each potential investor resident in Bahrain intending to subscribe for Notes (each, a ‘‘potential
investor’”) may be required to provide satisfactory evidence of identity and, if so required, the source of
funds to purchase the Notes within a reasonable time period determined by the Issuer and the Initial
Purchasers. Pending the provision of such evidence, an application to subscribe for the Notes will be
postponed. If a potential investor fails to provide satisfactory evidence within the time specified, or if a
potential investor provides evidence but any of the Issuer or the Initial Purchasers not satisfied therewith,
its application to subscribe for Notes may be rejected in which event any money received by way of
application will be returned to the potential investor (without any additional amount added thereto and
at the risk and expense of such potential investor).

In respect of any potential investors, the Issuer will comply with Bahrain’s Legislative Decree No. (4)
of 2001 with respect to Prohibition and Combating of Money Laundering and various Ministerial Orders
issued thereunder including, but not limited to, Ministerial Order No. (7) of 2001 with respect to
Institutions’ Obligations Concerning the Prohibition and Combating of Money Laundering and Anti-
Money Laundering and Combating of Financial Crime Module contained in the CBB Rulebook,
Volume 6.
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Neither Investcorp nor the Initial Purchasers will be liable to any investor for any loss suffered by the investor
as a result of the rejection or delay of any subscription for the Notes as a result of any of the above.

STABILISATION

IN CONNECTION WITH THIS OFFERING, THE ROYAL BANK OF SCOTLAND PLC (THE
“STABILISING MANAGER”) (OR ANY PERSONS ACTING ON BEHALF OF THE
STABILISING MANAGER) MAY OVER-ALLOT SECURITIES OR EFFECT TRANSACTIONS
WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL
HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS NO
ASSURANCE THAT THE STABILISING MANAGER (OR PERSONS ACTING ON BEHALF OF
THE STABILISING MANAGER) WILL UNDERTAKE STABILISATION ACTION. ANY
STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH
ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES IS
MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER
THAN THE EARLIER OF 30 CALENDAR DAYS AFTER THE ISSUE DATE OF THE NOTES
AND 60 CALENDAR DAYS AFTER THE DATE OF ALLOTMENT OF THE NOTES.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES (“RSA”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE IMPLIES THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT
ANY EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION
MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS
OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO
ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO U.S. INVESTORS

Each purchaser of the Notes will be deemed to have made the representations, warranties and
acknowledgments that are described in this Prospectus under the section titled ““Notice to Investors™.

The Notes and the Guarantee have not been and will not be registered under the Securities Act or the
securities laws of any state of the United States and are subject to certain restrictions on transfer. Prospective
purchasersare hereby notified that the seller of any Note may be relying on the exemption from the provisions
of Section 5 of the Securities Act provided by Rule 144 A thereunder. For a description of certain further
restrictions on resale or transfer of the Notes, please see “Notice to Investors.” The Issuer and the Guarantor
have not been, and will not be, registered under the Investment Company Act.

NOTICE TO UNITED KINGDOM INVESTORS

The issue and distribution of this Prospectus is restricted by law. This Prospectus is not being distributed
by, nor has it been approved for the purposes of section 21 of the Financial Services and Markets
Act 2000 (the “FSMA”) by, a person authorised under the FSMA. This Prospectus is for distribution
only to persons who (i) have professional experience in matters relating to investments (being investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (as amended, the “Financial Promotion Order”)), (ii) are persons falling within
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the Financial
Promotion Order, (iii) are outside the United Kingdom or (iv) are persons to whom an invitation or
inducement to engage in investment activity (within the meaning of section 21 of the Financial Services
and Markets Act 2000) in connection with the issue or sale of any Notes may otherwise lawfully be
communicated or caused to be communicated (all such persons together being referred to as “relevant
persons”’). This Prospectus is directed only at relevant persons and must not be acted on or relied on by
persons who are not relevant persons. Any investment or investment activity to which this Prospectus
relates is available only to relevant persons and will be engaged in only with relevant persons.
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NOTICE TO RESIDENTS IN THE KINGDOM OF SAUDI ARABIA

This Prospectus may not be distributed in the Kingdom of Saudi Arabia (“Saudi Arabia”) except to such
persons as are permitted under the Offers of Securities Regulations issued by the Capital Market
Authority of Saudi Arabia (the “CMA”).

The CMA does not make any representations as to the accuracy or completeness of this Prospectus, and
expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance upon, any
part of this Prospectus. Prospective purchasers of the securities offered hereby should conduct their own
due diligence on the accuracy of the information relating to the securities. If a prospective purchaser does
not understand the contents of this Prospectus he or she should consult an authorised financial adviser.

Investors are informed that Article 17 of the CMA Regulations places restrictions on secondary market
activity with respect to the Notes which are summarised as follows:

(a) any transfer must be made through an entity licensed by the CMA;

(b) aperson (the “‘transferor’’) who has acquired Notes may not offer or sell such Notes or part thereof
to any person (referred to as a ‘“‘transferee’’) unless (i) the price to be paid by the transferee for such
Notes equals or exceeds Saudi Riyals one million; or (ii) the transferee is a sophisticated investor (as
defined under the CMA Regulations);

(c) if the provisions of paragraph (b) cannot be fulfilled because the price of the Notes being offered or
sold to the transferee has declined since the date of the original limited offer, the transferor may
offer or sell the Notes to the transferee if their purchase price during the period of the original offer
was equal to or exceeded Saudi Riyals one million;

(d) if the provisions of (b) and (c) cannot be fulfilled, the transferor may offer or sell the Notes if he/she
sells his entire holding of the Notes to one transferee; and

(e) the provisions of paragraphs (b), (c) and (d) shall apply to all subsequent transferees of the Notes.

NOTICE TO RESIDENTS IN THE KINGDOM OF BAHRAIN

THIS OFFER IS A PRIVATE PLACEMENT. IT IS NOT SUBJECT TO THE REGULATIONS OF
THE CENTRAL BANK OF BAHRAIN THAT APPLY TO PUBLIC OFFERINGS OF SECURITIES
AND THE EXTENSIVE DISCLOSURE REQUIREMENTS AND OTHER PROTECTIONS THAT
THESE REGULATIONS CONTAIN. THIS PROSPECTUS IS THEREFORE INTENDED ONLY
FOR “ACCREDITED INVESTORS” AS DEFINED IN THE GLOSSARY TO THIS PROSPECTUS.

THE FINANCIAL INSTRUMENTS OFFERED BY WAY OF PRIVATE PLACEMENT MAY ONLY
BE OFFERED IN MINIMUM SUBSCRIPTIONS OF U.S.$100,000 (OR EQUIVALENT IN OTHER
CURRENCIES), HOWEVER THE MINIMUM DENOMINATION OF THE NOTES IS U.S.$200,000.

THE CENTRAL BANK OF BAHRAIN ASSUMES NO RESPONSIBILITY FOR THE
ACCURACY AND COMPLETENESS OF THE STATEMENTS AND INFORMATION
CONTAINED IN THIS DOCUMENT AND EXPRESSLY DISCLAIMS ANY LIABILITY
WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM RELIANCE UPON THE
WHOLE OR ANY PART OF THE CONTENTS OF THIS DOCUMENT.

WITHOUT LIMITING THE RESPONSIBILITY STATEMENT ON PAGE (ii), THE BOARD OF
DIRECTORS AND THE MANAGEMENT OF THE ISSUER AND THE GUARANTOR ACCEPT
RESPONSIBILITY FOR THE INFORMATION CONTAINED IN THIS DOCUMENT AND, TO
THE BEST OF THE KNOWLEDGE AND BELIEF OF THE BOARDS OF DIRECTORS AND
THE MANAGEMENT OF THE ISSUER AND THE GUARANTOR, WHO HAVE TAKEN ALL
REASONABLE CARE TO ENSURE THAT SUCH IS THE CASE, THE INFORMATION
CONTAINED IN THIS DOCUMENT IS IN ACCORDANCE WITH THE FACTS AND DOES
NOT OMIT ANYTHING LIKELY TO AFFECT THE RELIABILITY OF SUCH INFORMATION.

GENERAL NOTICE

THE NOTES MAY NOT BE OFFERED TO THE PUBLIC WITHIN ANY JURISDICTION. BY
ACCEPTING DELIVERY OF THIS PROSPECTUS, YOU AGREE NOT TO OFFER, SELL,
RESELL, TRANSFER OR DELIVER, DIRECTLY OR INDIRECTLY, ANY NOTES TO THE
PUBLIC.



AVAILABLE INFORMATION

Each person receiving this Prospectus and any related amendment or supplement acknowledges that:
(1) he has not relied on the Initial Purchasers or any person affiliated with the Initial Purchasers in
connection with its investigation of the accuracy of the information or his investment decisions; and
(2) no person has been authorised to give any information or to make any representation concerning the
Issuer or the Guarantor or the Notes offered by this Prospectus other than those contained in this
Prospectus, and if given or made, any other information or representation should not be relied upon as
having been authorised by the Issuer, the Guarantor or the Initial Purchasers.

Copies of the documents listed in “General Information — Documents on Display” will be available,
during usual business hours on any workday (Saturdays and public holidays excepted), for inspection at
the specified office of the Paying Agent.

For so long as any of the Notes remain outstanding and are “‘restricted securities’ within the meaning of
Rule 144(a)(3) under the Securities Act, the Issuer and the Guarantor will, during any period in which we
are neither subject to the reporting requirements of Section 13 or 15(d) of the U.S. Securities Exchange
Act of 1934, as amended (the “Exchange Act”), nor exempt from such reporting requirements under
Rule 12g3-2(b) of the Exchange Act, make available to the holder or beneficial owner of such restricted
securities or to any prospective purchaser of such restricted securities designated by such holder or
beneficial owner, in each case upon the request of such holder, beneficial owner or prospective purchaser,
the information required to be provided by Rule 144A(d)(4) under the Securities Act.

Information contained on the Guarantor’s website is not incorporated by reference into this Prospectus
and is not part of this Prospectus.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a corporation organised under the laws of the Cayman Islands. All of the officers and
directors named herein reside outside the United States and all or a substantial portion of the assets of
the Issuer and of such officers and directors are located outside the United States. As a result, it may not
be possible for the Trustee on behalf of investors to effect service of process outside the Cayman Islands
upon the Issuer or such persons, or to enforce judgments against them obtained in courts outside the
Cayman Islands predicated upon civil liabilities of the Issuer or such directors and officers under laws
other than Cayman Islands law, including any judgment predicated upon United States federal securities
laws. The Issuer has been advised by Paget-Brown, its counsel, that there is doubt as to the enforceability
in the Cayman Islands in original actions or in actions for enforcement of judgments of United States
courts of civil liabilities predicated solely upon the federal securities laws of the United States.

The Guarantor is a corporation organised under the laws of Bahrain. All of the officers and directors
named herein reside outside the United States and all or a substantial portion of the assets of the
Guarantor and of such officers and directors are located outside the United States. As a result, it may not
be possible for the Trustee on behalf of investors to effect service of process outside Bahrain upon the
Guarantor or such persons, or to enforce judgments against them obtained in courts outside Bahrain
predicated upon civil liabilities of the Guarantor or such directors and officers under laws other than
Bahraini law, including any judgment predicated upon United States federal securities laws. The
Guarantor has been advised by Hatim S. Zu’bi & Partners, its counsel, that there is doubt as to the
enforceability in Bahrain in original actions or in actions for enforcement of judgments of United States
courts of civil liabilities predicated solely upon the federal securities laws of the United States.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

The financial information included in this Prospectus is not intended to comply with U.S. Securities and
Exchange Commission financial information requirements.

Presentation of Financial Information

Except as set out below, the financial information included in this Prospectus has been extracted from the
Guarantor’s audited consolidated financial statements as at and for the years ended 30 June 2012, 30 June
2011 and 30 June 2010 (the ““Annual Financial Statements’’). The consolidated financial statements of the
Guarantor as at and for the years ended 30 June 2012, 30 June 2011 and 30 June 2010 have been prepared
in accordance with International Financial Reporting Standards (“IFRS’’) and have been audited by
Ernst & Young, Bahrain, independent auditors, as stated in their reports included herein. The financial
statements for the years ended 30 June 2012, 30 June 2011 and 30 June 2010 together with the audit
reports thereon are included in this Prospectus beginning on page F-2.

The consolidated financial statements of the Issuer as at and for the years ended 30 June 2012, 30 June
2011 and 30 June 2010, which are included in this Prospectus have been prepared in accordance with
IFRS and have been audited by Ernst & Young, Bahrain, independent auditors, as stated in their reports
included herein.

The Guarantor’s and the Issuer’s financial years end on 30 June in each year. References to ““fiscal year”
or “FY” 2012, 2011 and 2010 therefore mean the year ended 30 June 2012, 30 June 2011 and 30 June 2010
respectively. The Annual Financial Statements and the Issuer’s financial statements are prepared in U.S.
dollars, this being the functional currency of the Guarantor and the Issuer.

The ratios and percentages appearing in “Summary Financial Information — Liquidity and Other Ratios”
on page 34, “Management’s Discussion and Analysis of Results of Operations and Financial Condition”
on pages 38-62 and ‘‘Investcorp’s Business” on pages 63-90 are calculated on the basis of financial
information included in the Annual Financial Statements (unless otherwise indicated), but have not been
extracted from the Annual Financial Statements and are not audited.

The following financial information has been derived from Investcorp’s management accounting and
reporting systems. It has not been extracted from the Annual Financial Statements and has not been
audited.

° the table of cumulative returns by asset class, the table of average balance sheet co investment yield
(absolute) for each semi-annual period and the tables summarising asset based income by asset class
(other than the asset-based income amounts which are extracted from the Annual Financial
Statements) in ‘“Management’s Discussion and Analysis of Results of Operations and Financial
Condition — Results of Operations — Year Ended 30 June 2012 Compared With Year Ended 30 June
2011-Asset Based Income’ and ‘““Management’s Discussion and Analysis of Results of Operations
and Financial Condition — Results of Operations — Year Ended 30 June 2012 Compared With Year
Ended 30 June 2011-Asset based Income by Asset Class”, ““Management’s Discussion and Analysis
of Results of Operations and Financial Condition — Results of Operations — Year Ended 30 June 2011
Compared With Year Ended 30 June 2010-Asset Based Income’ and ‘*Management’s Discussion and
Analysis of Results of Operations and Financial Condition — Results of Operations — Year Ended
30 June 2011 Compared With Year Ended 30 June 2010-Asset based Income by Asset Class” on
pages 48-49, 49-50 and 52-53 and 54-55, respectively;

° the summary table of interest expense (other than interest expense amounts which are extracted
from the Annual Financial Statements) in “Management’s Discussion and Analysis of Results of
Operations and Financial Condition — Results of Operations — Year Ended 30 June 2012 Compared
With Year Ended 30 June 2011-Interest Expense” and ‘“‘Management’s Discussion and Analysis of
Results of Operations and Financial Condition — Results of Operations — Year Ended 30 June 2011
Compared With Year Ended 30 June 2010-Interest Expense’ on pages 49 and 54;

° the net repayment of maturing debt in ‘“Management’s Discussion and Analysis of Results of
Operations and Financial Condition — Results of Operations — Year Ended 30 June 2011 Compared
With Year Ended 30 June 2010 — Asset-Based Income’ on pages 52-53;

° the carrying value of Investcorp’s five largest investment exposures in ‘“‘Investcorp’s Business —
Corporate Investment — Corporate Investment — North America and Europe- Business Strategy’ on
pages 71-72;



° the split of client AUM by country in the GCC region and recent and historical fundraising and
development of client AUM in ““Investcorp’s Business — Placement and Relationship Management”
on pages 67-68;

° the ratios in the table setting out certain key indicators in relation to Investcorp’s deleveraging
process (other than the total debt amounts and capital adequacy ratios which are extracted from the
Annual Financial Statements) set out in “Investcorp’s Business - Strategy - Deleverage Investcorp’s
balance sheet” on page 67,

° fundraising for Fund I, Fund II and Fund III in ““Investcorp’s Business — Corporate Investment —
Technology — Business Strategy” on page 76;

° certain information with respect to Investcorp’s three technology funds in ““Investcorp’s Business —
Corporate Investment — Technology — Business Strategy” on page 76;

° the Gulf Opportunity Fund’s fundraising “Investcorp’s Business — Corporate Investment — MENA —
Business Strategy” on page 79, the Gulf Opportunity Fund’s investments ““Investcorp’s Business —
Corporate Investment — MENA — Investment Approach’ on page 79; and

° the AUM within products in “Investcorp’s Business — Real estate investment — Product Structures”
on page 78.

The table of percentage changes in revenues for Investcorp’s Corporate Investment — North America and
Europe portfolio companies in “‘Investcorp’s Business — Corporate Investment — Investment Process — Post
Acquisition” on page 75 is derived from the management accounts of each relevant portfolio company for
2011 and 2012.

Non-IFRS Financial Information

Certain financial measures and ratios related thereto in this Prospectus are not specifically defined under
IFRS as set out in:

° “Summary Financial Information — Liquidity and Other Ratios” on page 34;

° the tables of cumulative returns by asset class, the table of average balance sheet co investment
yield (absolute) for each semi-annual period and the tables summarising asset based income by asset
class (other than the asset-based income amounts) in “Management’s Discussion and Analysis of
Results of Operations and Financial Condition — Results of Operations — Year Ended 30 June 2012
Compared With Year Ended 30 June 2011-Asset Based Income’ and ‘*Management’s Discussion and
Analysis of Results of Operations and Financial Condition — Results of Operations — Year Ended
30 June 2012 Compared With Year Ended 30 June 2011-Asset based Income by Asset Class”,
“Management’s Discussion and Analysis of Results of Operations and Financial Condition — Results
of Operations — Year Ended 30 June 2011 Compared With Year Ended 30 June 2010-Asset Based
Income” and ‘““Management’s Discussion and Analysis of Results of Operations and Financial
Condition — Results of Operations — Year Ended 30 June 2011 Compared With Year Ended 30 June
2010-Asset Based Income” on pages 48-49, 49-50, 52-53 and 54-55, respectively;

° the ratios of earnings before interest/ interest expense in the tables summarising Investcorp’s
income statement in ““Management’s Discussion and Analysis of Results of Operations and Financial
Condition — Results of Operations - Year Ended 30 June 2012 Compared With Year Ended 30 June
2011 — Net Income” and ‘“Management’s Discussion and Analysis of Results of Operations and
Financial Condition — Results of Operations — Year Ended 30 June 2011 Compared With Year Ended
30 June 2010 — Net Income” on pages 47 and 51;

° the ratios of co-investments/(total liquidity + very long term debt) and liquidity/(medium term +
long term debt with a maturity of less than five years) shown in the table setting out certain key
indicators in relation to Investcorp’s deleveraging process in ‘““Investcorp’s Business — Strategy —
Deleverage Investcorp’s balance sheet” on page 67,

These measures are presented in this Prospectus because the Issuer and the Guarantor believe that they
and similar measures are widely used in their industry as a means of evaluating a company’s operating
performance and financing structure. These measures may not be comparable to other similarly titled
measures of other companies and are not measurements under IFRS or other generally accepted
accounting principles.



The non-IFRS measures should not be considered by investors in isolation, or as a substitute for analysis
of the Guarantor’s results as reported under IFRS as set forth in its financial statements.

Investors should rely primarily on the Guarantor’s IFRS results and use these non-IFRS measures only
supplementally to evaluate the Guarantor’s performance. Please see ‘““‘Summary—Summary Historical
Financial Data”, ““Selected Historical Financial Data”, *Management’s Discussion and Analysis of Results
of Operations and Financial Condition”, and the consolidated financial statements and the related notes
included elsewhere in this Prospectus.

Certain Cumulative Return Data

Certain cumulative returns presented in ‘““Management’s Discussion and Analysis of Results of Operations
and Financial Condition — Results of Operations’ are calculated on a non dollar-weighted basis, which
means that such figures are calculated by assuming a constant investment in the product and no changes
other than performance.

Rounding

Certain amounts that appear in this Prospectus have been subject to rounding adjustments; accordingly,
figures shown as totals in certain tables may not be the sum of the figures that precede them.

Industry and Market Data

This Prospectus contains third party information about Investcorp’s markets and other industry and
economic data. The Issuer and the Guarantor have accurately reproduced such third party information
and, as far as the Issuer and the Guarantor are aware and able to ascertain from the information
published by such third parties, no facts have been omitted which would render the reproduced
information inaccurate or misleading. This information has been obtained from the following sources:

° certain information relating to the outlook for oil prices and hydrocarbon based GDP in the GCC
region is based on the report published by the Institute of International Finance Inc. entitled “GCC
Regional Overview” dated April 2012 (the “IIF Report”);

° certain information related to GDP in the GCC region is based upon the report published by the
International Monetary Fund entitled “World Economic Outlook - April 2012” dated April 2012
(the “World Economic Outlook”); and

° certain information relating to Ultra High Net Worth (as defined below) individuals is based on the
report published by Citi Private Bank and Knight Frank entitled ‘““The Wealth Report 2012”* dated
August 2012

The Issuer and the Guarantor believe that the market data contained in the Prospectus provides fair and
adequate estimates of the size of its markets. However, a third party using different methods to assemble,
analyse or compute market size information may not obtain or generate the same results.

The Initial Purchasers have not independently verified any such information.

Certain Defined Terms
In this Prospectus the following defined terms are used:

° “Arabian Gulf’ means Bahrain, Kuwait, Qatar, Saudi Arabia, Oman and the United Arab
Emirates;

° “Absolute Yield” means a yield which is calculated without adjustment to exclude the effect of
leverage;

° “AUM” means assets under management, including both client assets under management which

Investcorp manages on behalf of its clients, the amount of which includes the committed but not
funded portion of clients’ investments in its closed end funds and, unless otherwise stated, includes
the amount of Investcorp’s co-investments;

° “Bahrain” means the Kingdom of Bahrain;
° “Bahrain Bourse” means the Bahrain Bourse, which was formerly known as the Bahrain Stock
Exchange;

° “CBB” means the Central Bank of Bahrain;



) “CMA” means the Capital Market Authority of Saudi Arabia;

° ‘“co-investors” means the special purpose vehicles beneficially owned by Investcorp’s Strategic
Shareholders, with whom Investcorp carries out its investment activity in corporate investments,
U.S. real estate investment and certain of its hedge funds;

° “Coordinators Committee”” means a management team comprised of the Guarantor’s Executive
Chairman and Chief Executive Officer, Chief Financial Officer, Chief Administrative Officer,
President — Gulf Business, Chief Executive Officer — North America and Chief Executive Officer —
Europe;

° “Designated Representatives” mean certain of the Guarantor’s senior executive officers and
members of the Guarantor’s Board of Directors;

° “Economic Co-Investors” means the co-investors who invest with Investcorp in an investment asset
using their own equity and asset backed financing provided by Investcorp at market rates of interest
and acquire non-voting interests in the investment asset, and who enter asset backed financing and
derivative collar arrangements with Investcorp;

° “Euro” or ““€” means the currency introduced at the start of the third stage of European economic
and monetary union pursuant to the Treaty enabling the European Community (signed in Rome on
25 March 1957), as amended;

° “GBP” or “£” means the currency of United Kingdom;

° “GCC region” means the six Gulf Cooperation Council countries, namely Bahrain, Kuwait, Qatar,
Saudi Arabia, Oman and the United Arab Emirates’;

° “Guarantor”’ means Investcorp Bank B.S.C,;

° “High Net Worth” investors or individuals means investors or individuals having U.S.$1.0 million

or more in investable wealth;
) “IHL” or “Investcorp Holdings” means Investcorp Holdings Limited;

° “Investcorp”, the “Investcorp Group” and the “Group’” means Investcorp Bank B.S.C. and its
consolidated subsidiaries;

° “IRR’ means internal rate of return;
° “Issuer’” means Investcorp S.A.;
° “Japanese Yen” or ‘¥’ means the currency of Japan;

° “MENA” means the region including the Middle East (including Turkey) and North Africa;

° “Proxyholder Committee” means seven senior members drawn from the Board of Directors of
Investcorp and the management of Investcorp;

° “Saudi Arabia” means the Kingdom of Saudi Arabia;

° “Saudi Riyals” means the currency of the Kingdom of Saudi Arabia;

° “SEC” means the U.S. Securities and Exchange Commission;

° “Shari’a” means Islamic law;

° “Sharpe Ratio” means a ratio which is a measure of the excess return per unit of risk in an
investment strategy, calculated as:
S R - Ry E[R - R/

a Jvar [R — Ry

where R is the asset return, Ryis the return on a benchmark asset, such as the risk free rate of return,
E[R — Ry] is the expected value of the excess of the asset return over the benchmark return, and ¢ is
the standard deviation of the excess of the asset return.

° “SIPCO Group” means SIPCO Holdings Limited Trust, SIPCO Holdings Limited, SIPCO Limited,
Ownership Holdings Limited and C.P. Holdings Limited;

1 On 10th May, 2011, a request by Jordan to join the GCC was formally being considered and Morocco was invited to join the council.
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“Strategic Shareholders” means certain of Investcorp’s directors, certain prominent individuals
from the GCC region and certain institutional shareholders;

“UAE” means the United Arab Emirates;
“U.S. dollars” or “U.S.$” means the currency of the United States;

“Ultra High Net Worth” investors or individuals means investors or individuals having
U.S.$50.0 million or more in investable wealth; and

“Voting Co-Investors” mean the co-investors who invest with Investcorp in investment assets using
their own equity and acquire voting interests in the entities which own or acquire an investment
asset, and the shareholders of which have entered into revocable proxy arrangements with an entity
controlled by Investcorp’s Proxyholder Committee, pursuant to which such entity has the right to
vote the shares of the entities in which Voting Co-Investors have acquired voting interests.



FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements regarding future events and the future results of the
Issuer and the Guarantor that are based on current expectations, estimates, forecasts, and projections
about the industries in which the Issuer and the Guarantor operate and the beliefs and assumptions of the
management of the Issuer and the Guarantor. The Issuer and the Guarantor may also make forward-
looking statements in other written materials. In particular, among other statements, certain statements
with regard to management objectives, trends in results of operations, margins, costs, return on capital,
risk management and competition are forward-looking in nature. @~ Words such as ‘‘expects,”
“anticipates,” ‘‘targets,” ‘‘goals, projects,” “‘intends, plans,” “believes, seeks, estimates,”
variations of such words, and similar expressions are intended to identify such forward-looking
statements. These forward-looking statements are only predictions and are subject to risks, uncertainties,
and assumptions that are difficult to predict because they relate to events and depend on circumstances
that will occur in the future. Therefore, the Issuer and the Guarantor’s actual results may differ materially
and adversely from those expressed or implied in any forward-looking statements. Factors that might
cause or contribute to such differences are discussed in this Prospectus under the section entitled ““Risk
Factors”. These factors include but are not limited to:

RT3 9 e LRI LT3

° exposure to exchange rates, credit, interest rate and liquidity risks;
° the impact of the current economic situation;

° unethical conduct and non-compliance with law and regulations;

° risks of regulatory investigations and other proceedings;

° ability to grow the Issuer and the Guarantor’s business successfully;

° ability to identify and successfully complete acquisitions and integrate those acquisitions into its
business;

° material disruptions arising from government intervention and political, social and economic
instability;
° ability to attract and retain skilled personnel;

° consequences of the risks involved in the Issuer and the Guarantor’s activities that cannot, or may
not, be reasonably and economically insured; and

° external or internal crises.

Furthermore, any forward-looking statements made by or on behalf of the Issuer or the Guarantor speak
only as of the date they are made.



RISK FACTORS

The Issuer and the Guarantor believe that the following factors may affect their ability to fulfil their
obligations under the Notes. All of these factors are contingencies which may or may not occur and the
Issuer and the Guarantor are not in a position to express a view on the likelihood of any such contingency
occurring.

In addition, factors which the Issuer and the Guarantor believe to be material for the purpose of assessing
the market risks associated with the Notes are also described below.

The Issuer and the Guarantor believe that the factors described below represent the principal risks inherent
in investing in the Notes, but the inability of the Issuer or, failing which, the Guarantor, to pay interest,
principal or other amounts on or in connection with the Notes may occur for other reasons and the Issuer
and the Guarantor do not represent that the statements below regarding the risks of holding the Notes are
exhaustive. Prospective investors should also read the detailed information set out elsewhere in this
Prospectus and reach their own views prior to making any investment decision.

Risks related to Investcorp’s Business and the Industry

Difficult market conditions may have a material adverse effect on Investcorp’s results of operations,
financial condition, business and prospects.

Investcorp’s business is materially affected by conditions in the global financial markets and economic
conditions or events throughout the world that are outside of its control, including but not limited to
changes in interest rates, availability of credit, inflation rates, economic uncertainty, changes in laws
(including laws relating to taxation), trade barriers, commodity prices, currency exchange rates and
controls and other national and international political and economic circumstances (including wars,
terrorist acts, security operations or sovereign debt restructurings). These factors may affect the level and
volatility of securities prices and the liquidity and the value of investments, and Investcorp may not be
able to or may choose not to manage its exposure to these market conditions and/or other events. In the
event of a market downturn, each of Investcorp’s product lines could be affected.

The unprecedented turmoil in the global financial markets during 2008 and 2009 provoked significant
volatility of securities prices, contraction in the availability of credit and the failure of a number of
companies, including leading financial institutions, and these conditions had a significant adverse effect
on Investcorp’s business. During that period, many economies around the world experienced significant
declines in employment, household wealth, and lending. The recent speculation regarding the inability of
Greece and certain other European countries to pay their national debt, the response by Eurozone policy
makers to mitigate this sovereign debt crisis and the concerns regarding the stability of the Eurozone
currency have created uncertainty in the credit markets. As a result, there has been a strain on banks and
other financial services participants.

While the adverse effects of the 2008 and 2009 period have abated to a degree, global financial markets
still experience significant volatility. There continue to be lingering signs of economic weakness, such as
relatively high levels of unemployment in major markets such as the U.S. and Europe, and financial
institutions have not yet provided debt financing in amounts and on the terms commensurate with what
they provided prior to 2008, particularly in Europe. In the second half of 2011 there has been a
deterioration in the global economic outlook, driven by a worsening Eurozone debt and banking crisis.
During the first six months of 2012 much of the Eurozone has deteriorated into recession, and the U.S.
recovery slowed noticeably.

A continuing recessionary environment or a further downturn may place negative pressure on asset based
returns and the mark to market valuations of Investcorp’s balance sheet co investments in corporate
investment, real estate investment and hedge funds.

Investcorp may choose to or become forced to sell portfolio companies at values that are less than
expected or even at a loss, thereby significantly affecting investment performance and consequently
Investcorp’s overall operating results and cash flow. Negative market conditions would also increase the
risk of default with respect to debt investments held by Investcorp or any of its funds.

Investcorp is exposed to sovereign debt and currency instability risks in Europe and these have had, and
may continue to have, an adverse impact on its financial condition and results of operation.

The deterioration of macro-economic conditions in Europe negatively impacted Investcorp’s hedge fund
returns and the valuation of its European corporate investment portfolio in the 2012 fiscal year. Macro-



economic risks could have further consequences which may negatively impact Investcorp’s financial
conditions and results in the future. For example, high levels of sovereign debt in the U.S. and certain
European countries, combined with weak growth and high unemployment, could lead to fiscal reforms
(including austerity measures), sovereign debt restructurings, currency instability, increased counterparty
credit risk, high levels of volatility, and, potentially, disruptions in the credit and equity markets, as well
as other outcomes that might adversely impact Investcorp. With regard to currency instability issues,
concerns exist in the euro zone with respect to individual macro-fundamentals on a country-by-country
basis, as well as with respect to the overall stability of the European Union and the suitability of a single
currency to appropriately deal with specific fiscal management and sovereign debt issues in individual
euro zone countries. The exit of one or more Eurozone countries from the Euro currency and the re-
introduction of individual currencies could result in the redenomination of a portion (or potentially all) of
Investcorp’s euro denominated assets, liabilities and cash flows to new currencies, which could have a
material adverse effect on Investcorp’s business, results of operations and financial condition.

Availability of debt finance may impact investments.

Since the latter half of 2007, the markets for debt financing have contracted significantly, particularly in
the area of acquisition financings for corporate investment and real estate investment transactions. Large
commercial and investment banks, which have traditionally provided such financing for corporate
investments and real estate investments, may demand higher interest rates, a higher proportion of equity
financing, more restrictive covenants and generally more onerous terms in order to provide such
financing, and in some cases are refusing to provide financing for acquisitions the type of which would
have been readily financed in earlier years. In the event that Investcorp is unable to obtain committed
debt financing for potential acquisitions or can only obtain debt at higher cost or otherwise on
unfavourable terms, Investcorp may have difficulty completing otherwise profitable corporate investment
and real estate investment acquisitions or may generate from such acquisitions profits that are lower than
would otherwise be the case, either of which could lead to a decrease in the asset based income earned by
Investcorp and its clients.

To the extent that the credit markets render corporate debt financing difficult to obtain or more
expensive for Investcorp’s portfolio companies, this may negatively impact the operating performance of
those portfolio companies and, therefore, the investment returns earned by Investcorp and its clients. In
addition, to the extent that the current markets make it difficult or impossible to refinance debt that is
maturing in the near term, some of Investcorp’s portfolio companies may be unable to repay such debt at
maturity and may be forced to sell assets, undergo a recapitalisation or seek bankruptcy protection. If a
portfolio company enters into bankruptcy proceedings, this could potentially result in a complete loss of
investment value in such company and a negative impact on Investcorp’s operating results and projected
cash flows.

Adverse economic and market conditions may adversely affect Investcorp’s liquidity position, which
could adversely affect its business operations in the future.

Investcorp uses cash to fund corporate investments and real estate investments prior to placement with its
clients, provide add on funding capital to support or facilitate the growth of its existing investments, to
maintain a balance sheet co-investment in its business, pay operating expenses and other obligations as
they arise, repay debt and make distributions to Investcorp’s shareholders. Investcorp’s principal sources
of cash, other than that arising from its operating income and sale of assets in which it co-invests with
clients are funded from medium and long-term debt sourced from regional and international markets.

If the global economy and conditions in the financial markets worsen, Investcorp’s performance could
suffer. This could cause Investcorp’s adjusted cash flow from operations to significantly decrease, which
could materially and adversely affect its liquidity position and the amount of cash it has on hand to
conduct its operations. Having less cash on hand could in turn require Investcorp to rely on other sources
of cash from markets where financing may not be available on acceptable terms to conduct its operations.

Furthermore, during adverse economic and market conditions, Investcorp might not be able to renew all
or part of its existing revolving credit facilities or find alternate financing on commercially reasonable
terms. As a result, Investcorp’s uses of cash may exceed its sources of cash, thereby potentially affecting
its liquidity position.



Investcorp’s business may be impacted by ongoing unrest in the Middle East

Many of Investcorp’s clients and part of its business are based in the MENA region. As of 30 June 2012,
approximately 62 per cent. of Investcorp’s client assets under management were from GCC clients and
8 per cent. of Investcorp’s total assets under management were corporate investment in the MENA
region. Since the beginning of 2011, there has been significant political and social unrest, including violent
protests in a number of countries in the MENA region, including the Kingdom of Bahrain. In particular,
large scale demonstrations and civil disobedience led to changes in political leadership in Libya, Tunisia
and Egypt. In a number of countries in the MENA region, particularly Syria, the situation is ongoing.
There are continuing developments and it is difficult to predict whether instability in one country or
territory may contribute to instability in other countries or territories within the region. This situation has
caused significant disruption to the economies of affected countries and had a destabilising effect on oil
and gas prices.

Investcorp’s main office in the GCC region and certain strategic investments are located in Bahrain.
Beginning in February 2011, protests and demonstrations were held in Bahrain, protesting against the
Government. In March 2011, protestors occupied and blockaded the key transportation arteries leading
into the centre of Manama causing significant economic and social disruption. Following a period of
coordinated security measures within GCC member states (including the government of Bahrain
declaring a State of National Safety for three months starting in March 2011), in June and July 2011
Bahrain established an independent commission to report on the demonstrations and held a National
Census Dialogue to discuss recommendations for constitutional and legislative reform. During the unrest
in Bahrain, Investcorp’s office remained operational without any delays in payments, placement activity
in the region or any other transaction handling. Although there has continued to be sporadic unrest in
2012, the level of unrest has continued to decline. Any significant demonstrations or political protest
could prevent Investcorp from being able to access and operate its office in Bahrain.

Although Investcorp’s exposure to Bahrain is limited (see ““Risk Management — Exposure to Bahrain and
the MENA Region”), continued instability in the MENA region could impact Investcorp’s MENA-based
operations and investments and could materially impact the financial prospects and conditions of its
MENA based clients. Such instability could also negatively affect the value of investments in
affected countries.

Adbverse changes in general economic, political and market conditions in the GCC region may affect the
willingness of clients to invest in Investcorp’s products.

The majority of Investcorp’s clients are concentrated in the GCC region. Wars, acts of terrorism and
uncertain political or economic prospects or instability in Bahrain or the wider GCC may adversely
impact regional financial markets and Investcorp’s client business. Renewed protests in North Africa and
the Middle East, including Bahrain could lead to significant political uncertainties in a number of
countries.

Financial market and political uncertainty could decrease clients’ funds available for investment or
decrease client demand for Investcorp’s less conservative alternative investment products. Such a
decrease in Investcorp’s clients’ available funds or demand for the products could result in its clients
withdrawing from the product offerings or decreasing their rate of investment or their allocation to the
alternative asset class as a whole. Any such change may cause a decline in the value of Investcorp’s AUM,
on which a significant portion of Investcorp’s revenues is based.

Adbverse changes in general economic, political and market conditions in the GCC region may adversely
affect Investcorp itself.

Investcorp is organised and conducts certain operations in Bahrain and its shares are traded on the
Bahrain Bourse. Wars, acts of terrorism and uncertain political or economic prospects or instability in
Bahrain or the wider GCC could adversely affect Investcorp’s organisational structure, its ability to
operate its business in Bahrain and the trading of its stock on the Bahrain Bourse.

Investcorp may not be able to place with its clients the investments it underwrites in its corporate
investment and real estate investment products.

In Corporate Investment-North America and Europe and real estate investment transactions, Investcorp
underwrites the initial purchase of the investments using its own financial resources and, in certain cases,
those of its Voting and Economic Co-Investors (including funds that it lends to Economic Co-Investors).
Investcorp has also entered into a co-underwriting agreement with two Gulf-based institutions to bridge



up to 63 per cent. of the underwriting of Corporate Investment-North America and Europe transactions
prior to placement with clients. Investcorp subsequently syndicates the equity investments by placing, on
a deal by deal basis, a majority of the acquired equity stakes in such investments with its clients. As a
result, if Investcorp were to be unsuccessful in placing a majority of the equity investment it underwrites,
its own exposure to the investment may exceed its targeted co-investment range, thereby exposing
Investcorp to greater risk, which may have an adverse effect on its business, financial condition and
results of operations.

Increasing competition from existing asset managers and new entrants in the alternative asset
management market may adversely affect Investcorp’s profitability.

Investcorp competes with the alternative asset management businesses of a number of large international
financial institutions as well as with established local and regional competitors based in Europe, North
America and Asia, including managers offering funds of primary funds, secondary funds and direct and
co-investment funds in the private equity, private debt and real estate markets and funds of funds or
managed accounts services in the hedge funds market. Further, as the market increasingly recognises the
growth in funds available for investment by institutional and High Net Worth individual investors in the
GCC region, additional competitors could be attracted to the GCC region.

Many of Investcorp’s competitors form part of larger financial services companies and attract business
through their client relationships in other areas in which they operate. A number of Investcorp’s
competitors have a stronger global brand recognition, wider geographic reach and greater resources.

To the extent that Investcorp does not successfully compete in terms of the maintenance of its existing
client base, development of additional clients, sophistication of product offering, pricing, performance or
customer service, its ability to grow or maintain AUM may suffer and its results of operations will be
adversely affected as a result. Competition might lead to pressure on margins or, if Investcorp fails to
educate its clients about the advantages of its unique product offerings, could lead to pressure on its fee
structure generally. Further, as certain products Investcorp offers become more widely available in the
market and are replicated by its competitors, part of its business may be increasingly perceived as a
commodity service, which could result in increased pressure from clients to reduce fees, which may
reduce Investcorp’s revenues and margins in the future. In addition, increasing competition may lead to a
decrease in fees across the industry for certain or all segments of Investcorp’s product offering. The
occurrence of any of these developments could have an adverse effect on Investcorp’s business, financial
condition and results of operations.

Substantial amounts of existing capital commitments and new money inflows into the corporate
investment and real estate investment markets may lead to an increase in transaction prices and
diminish returns.

Within the corporate investment and real estate investment industries there are significant amounts of
capital committed to corporate investments and U.S. real estate that have not yet been invested, due in
part to subdued investment activity during the financial crisis. Corporate investment and real estate
investment managers and funds may continue to expand the range of their investments in terms of
transaction sizes, industries and geographical regions and there is a finite set of available investment
opportunities at any given time. As a result, the pricing of transactions in the corporate investment and
U.S. real estate markets may become less disciplined, with higher prices being offered than for historical
comparable investments. If this occurs, returns on investments in these alternative investments could
decline. A decrease in returns from the corporate investment and U.S. real estate markets over time may
have an adverse effect on investors’ allocations and result in lower cash inflows into or higher cash
outflows from the corporate investments and real estate markets. In addition, lower returns could lead to
a decline in the fees investors are willing to pay to managers and funds for asset management and
investment advisory services and a decline in performance fees generally. Even if fee rates do not decline,
absolute amounts of fees received could decline if AUM declined as a result of negative performance.
These developments could have an adverse impact on Investcorp’s AUM and results of operations.

Investments in prospective corporate investment transactions may be risky and Investcorp could fail to
realise gains on these investments.

Corporate investment involves a number of significant risks, inc