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CREDIT SUISSF:'!

( Zurcher
Kantonalbank

Final Terms and Conditions

Julius Baer Group Ltd.

CHF250 million Perpetual non-cumulative Additional Tier 1 Securities

Issuer:

Issuer Ratings (Senior):
Instrument Rating:
Amount:

Format:

Coupon:

Coupon Type:

Benchmark Mid Swap Rate :

Re-offer Spread vs Mid Swap (bp):

Re-offer Yield:

Re-offer Price:

Net Fees:

Paying Agency Fees:
Structuring Fee (CS only):
SIX fee:

Out-of-Pocket Expenses:
All-in Cost CHF fixed p.a.:

Cash flows:

Net proceeds:**

Julius Baer Group Ltd.
A2 on review for downgrade
Not rated
CHF 250,000,000
Perpetual non-cumulative Additional Tier 1 Securities

5.375%), annual 30/360, following, unadjusted

Fixed rate until First Call Date, reset every 5 years thereafter (no step-up) to
prevailing midswap + initial credit spread
Non-cumulative coupons, payable at the discretion of the issuer, subject to
sufficient distributable profits

Restrictions on dividend payments and share repurchases if no coupon is paid
(“dividend stopper™)

0.402%
+498 bps
5.382%
100.000%
0.800%
0.01% of notional amount at each coupon payment + redemption
CHF 127,000
0.010%
CHF 80,000
5.588%

CHF 247,768,000.00

Principal Amount * (Re-Offer Price — Net Fees) — Out-of-Pocket Expenses — Structuring fee — SIX fee

First Coupons Payments :

Coupons Payments (to the call date):

Principal Amount * (Coupon + Paying Agency Fees)

Redemption (incl. last coupon, to the call date):

CHF 6,781,076.39
CHF13,462,500.00

CHF 263,487,500.00

Principal Amount * (Par + Paying Agency Fees)) + (Principal Amount * (Coupon + Paying Agency Fees)

Retail structure:
Issue Price:

Underwriting Commission:

Dates:

Trade Date:

Payment Date:

First Coupon Payment:
First Call Date:
Maturity Date:

101.000%
1.800%

11 September 2012
18 September 2012
19 March 2013
19 March 2018
Perpetual, Non-Call 19 March 2018
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Call Features:

Issuer Call: At year 5.5 and on every interest payment date thereafter at prevailing notional amount
Tax Call: At the prevailing notional amount
Regulatory Call: At the prevailing notional amount

Write down Structure:

Write-down: Upon breach of a Write-down Trigger Event, the principal is written down to the extent
necessary to remedy the trigger breach

Full principal write-off upon occurrence of a Viability Event

Write-down Trigger Event: 5.125% Core Tier 1 (Basel 2.5); 5.125% Common Equity Tier 1 (Basel 3)

Viability Event: If JBG receives extraordinary public support to prevent insolvency, or a write-down is
required to prevent insolvency as determined by FINMA

Documentation:

Documentation Basis: Standalone documentation under Swiss law

Proviso: Force Majeure

Ranking: Deeply subordinated, ranking behind Tier 2 capital, pari passu with Tier 1 and senior only to
equity capital

Form: The Additional Tier 1 Securities will beissued in uncertificated form as uncertificated

Clearing/Settlement:
Denominations:
Selling Restrictions:
Listing:

Listing Agent:
Business Days:
Syndication:

Lead Manager:

securities (Wertrechte) in accordance with article 973c of the Swiss Code of Obligations.
Investors do not have the right to request the printing and physical delivery of individually
certificated Additional Tier1 Securities

SIX SIS Ltd, Euroclear and Clearstream, Luxembourg
CHF 5,000 and multiples thereof
In particular U.S.A. and U.S. Persons, U.K., European Economic Area
SIX Swiss Exchange
Credit Suisse AG
Zurich
Yes
Credit Suisse AG (JLIB), Zurcher Kantonalbank (JLIB), Julius Baer (JLNB)

Co-lead Manager (for CHF5m):
Principal Paying Agent: Credit Suisse AG
ISIN: CH0194437668

Gruppe Deutschschweizer Privatbanken

As of September 11, 2012

Subject to agreement on satisfactory documentation

Indemnity: The Issuer and, where applicable, the Guarantor, jointly and severally, shall indemnify and hold harmless the Lead Manager and,
where applicable, all Co-Lead Managers or any of its or their respective representatives (each an indemnified person) from and against any
losses, costs, claims and liabilities which an indemnified person might incur in connection with or arising out of the issue or activities under the
issue.

This new issue (except the indemnity provision which shall enter into force upon the Issuer’s express or tacit acceptance of this term sheet)
remains subject to the completion and signing of all relevant agreements (e.g. prospectus, terms and conditions of the bonds, bond purchase
agreement) and the granting of the listing of the bonds on the SIX Swiss Exchange AG.
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IMPORTANT NOTICE

NOT FOR DISTRIBUTION IN OR INTO THE UNITED STATES OR OTHERWISE THAN TO PERSONS TO
WHOM IT CAN LAWFULLY BE DISTRIBUTED. THIS OFFERING IS AVAILABLE ONLY TO INVESTORS
WHO ARE NOT US PERSONS WITHIN THE MEANING OF REGULATION S (“REGULATION S”) UNDER
THE U.S. SECURITIES ACT OF 1933 (THE “SECURITIES ACT”) AND ADDRESSEES OUTSIDE OF THE
UNITED STATES

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN
ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT BEEN, AND WILL NOT
BE, REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES OR OTHER JURISDICTION, AND THE SECURITIES 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 SECURITIES ACT OR TO, OR FOR THE ACCOUNT OR BENEFIT
OF, U.S. PERSONS (AS DEFINED IN REGULATION S).

THE FOLLOWING OFFERING CIRCULAR 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 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 review this Offering Circular or make an investment
decision with respect to the securities described herein, investors must be a non-U.S. Person (as defined in Regulation S) in
an offshore transaction outside the United States in reliance on Regulation S. You have been sent the attached Offering
Circular on the basis that you have confirmed to Credit Suisse AG, Ziircher Kantonalbank or one of the other Syndicate
Banks (as defined in the attached Offering Circular) being the sender of the attached, (i) that you and any customers that you
represent are not U.S. Persons (as defined in Regulation S), (ii) that the electronic mail (or-email) address to which it has
been delivered is not located in the United States, its territories and possessions, any State of the United States or the District
of Columbia (where "possessions" include Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and
the Northern Mariana Islands) and (iii) that you consent to delivery by electronic transmission.

You are reminded that the attached Offering Circular has been delivered to you on the basis that you are a person into whose
possession the Offering Circular may be lawfully delivered in accordance with the laws of jurisdiction in which you are
located and you may not, nor are you authorised to, deliver the attached Offering Circular 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. Also, there are restrictions on the distribution of the attached
Offering Circular and/or the offer or sale of Bonds in the member states of the European Economic Area. If a jurisdiction
requires that the offering be made by a licensed broker or dealer and the underwriters or any affiliate of the underwriters is a
licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the underwriters or such affiliate on
behalf of Julius Baer Group Ltd. as issuer of the Bonds in such jurisdiction. The Offering Circular may only be
communicated to persons in the United Kingdom in circumstances where section 21(1) of the Financial Services and Markets
Act 2000 does not apply, (such persons being referred to as ‘‘relevant persons’’). The Offering Circular must not be acted on
or relied on by persons in the United Kingdom who are not relevant persons. Any investment or investment activity in the
United Kingdom, to which this Offering Circular relates, is available only to persons who are relevant persons and will be
engaged in only with relevant persons.

The attached Offering Circular 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 Julius Baer
Group Ltd., Credit Suisse AG, Ziircher Kantonalbank and the other Syndicate Banks (as defined in the attached Offering
Circular) or any person who controls any of them or any director, officer, employee or agent of any of them or affiliate of any
such person accepts any liability or responsibility whatsoever in respect of any difference between the Offering Circular
distributed to you in electronic format and the hard copy version available to you on request from Credit Suisse AG at the
address set forth in the attached Offering Circular, if lawful.



The information in this preliminary Offering Circular is not complete and may be changed, substituted and / or completed. This preliminary Offering Circular is not an offer to sell nor does it seek an

offer to buy the Tier 1 Bonds in any jurisdiction, where the offer or sale is not permitted.

Preliminary Offering Circular dated 6 September 2012

Issuer:

Notice to Investors:

Issue Date:

Maturity (if any):

Discretionary
Interest:

Interest:

Benchmark Rate:

Julius Bar

Julius Baer Group Ltd.

Zurich, Switzerland

CHF =

Perpetual Tier 1 Subordinated Bonds
(the *“Tier 1 Bonds”’)

Julius Baer Group Ltd., Bahnhofstrasse 36, 8001 Zurich, Switzerland (the “Company” or
the “Issuer” and, together with its subsidiaries, the “Julius Baer Group”, “Julius Baer” or
the “Group”)

You should consider carefully all the information contained in this Offering Circular and, in
particular, the Terms of the Bonds included herein and the specific risk factors set out in the
section headed “Risk Factors”. Defined terms shall have the meanings ascribed to them in
the definition section of the “Terms of the Bonds” or elsewhere in this Offering Circular.

m September 2012

The Tier 1 Bonds are perpetual securities in respect of which there is no fixed redemption
date and shall only be redeemed or purchased in the manner and subject to the conditions
specified in Condition 3 of the Terms of the Bonds. The Tier 1 Bonds will not be
redeemable at any time at the option of the Holders.

Subject to the conditions for “Mandatory Cancellation of Interest®, interest shall be payable
on the applicable Interest Payment Date or Redemption Date (if any) at the sole discretion
of the Issuer.

From (but excluding) the Issue Date to (and including) the First Call Date, the Tier 1 Bonds
will bear interest at a fixed rate equal to m per cent per annum payable in arrear for the first
time on m (first short coupon), and thereafter annually in arrear on m of each year (each an
“Interest Payment Date*) on the Prevailing Notional Amount, for the last time on the First
Call Date. The interest rate will be reset on the First Call Date and every fifth anniversary
thereafter on the basis of the aggregate of the prevailing Benchmark Rate and the Margin,
payable annually in arrear on each Interest Payment Date on the Prevailing Notional
Amount. Interest on the Tier 1 Bonds is computed on the basis of a 360-day year of twelve
30-day months.

5-year CHF mid market swap rate calculated on the basis of the rates displayed on
ISDAFIX page “CHFSFIX” at 12.00 p.m. (CET) on the Coupon Determination Date. See
Condition 2 of the Terms of the Bonds.



Margin:
First Call Date:

Mandatory Interest
Cancellation:

Non-Cumulative
Interest and No
Event of Default:

Restrictions
following Non-
Payment of Interest:

n
m March 2018

The Issuer shall be prohibited from making, in whole or in part, any payment of interest on
the Tier 1 Bonds on the relevant Interest Payment Date or the Redemption Date (if any) to
the extent that on such Interest Payment Date or Redemption Date, if any:

(i) the amount of such interest otherwise due, together with (x) any interest payments or
distributions scheduled to be paid or made during the Relevant Period on Parity
Securities, and (y) any Distributions scheduled to be paid or made with respect to the
financial year ended immediately prior to such Interest Payment Date or Redemption
Date, shall exceed the amount of Distributable Items as at such Interest Payment Date
or Redemption Date; or

(i1) the Issuer is prohibited, by National Regulations or an order of the Regulator, from
declaring or making any distributions or other payments, in whole or in part, on, or
relating to, the Tier 1 Bonds or any Parity Securities.

Any interest not paid on any relevant Interest Payment Date or Redemption Date (if any) in
accordance with Condition 2(b) of the Terms of the Bonds “Discretionary Interest™ and/or
Condition 2(c) “Mandatory Cancellation of Interest* shall not accumulate or be payable at
any time thereafter, and such non-payment will not constitute an event of default by the
Issuer for the purpose of the Terms of the Bonds or any other purpose, and the Holders
shall have no right thereto whether in a liquidation, dissolution or insolvency of the Issuer
or otherwise.

If, on any Interest Payment Date, payment of interest scheduled to be made on such date is
not made in full on the Prevailing Notional Amount by reason of Condition 2(b) or 2(c) of
the Terms of Bonds:

(i) The board of directors of the Issuer (the “Board of Directors™) shall not directly or
indirectly recommend to the shareholders of the Issuer, that any Distribution (other
than in the form of Ordinary Shares or other capital stock) be paid or made on any
Ordinary Shares or other capital stock of the Issuer; and

(i) The Issuer shall not directly or indirectly, redeem, purchase or otherwise acquire any
Ordinary Shares or other capital stock of the Issuer other than in relation to (a)
transactions in securities effected by or for the account of customers of the Issuer or
any of its Subsidiaries or in connection with the distribution or trading of, or market
making in respect of such securities; (b) the satisfaction by the Issuer or any of its
Subsidiaries of its obligations under any employee benefit plans or similar
arrangements with or for the benefit of employees, officers, directors or consultants of
the Issuer or any of its Subsidiaries; (c) a reclassification of the capital stock of the
Issuer or of any of its Subsidiaries or the exchange or conversion of one class or series
of such capital stock for another class or series of such capital stock; or (d) the
purchase of fractional interests in shares of the capital stock of the Issuer or any of its
majority-owned Subsidiaries pursuant to the provisions of any security being
converted into or exchanged for such capital stock,

in each case until the earliest of (x) the interest due and payable on any subsequent Interest
Payment Date in respect of the then Prevailing Notional Amount of all outstanding Tier 1
Bonds having been paid in full to the Holders; or (y) all the Tier 1 Bonds having been
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Issue Price:

Placement Price:

Status:

Redemption:

Conditions for
Redemption:

Write-down:

redeemed or purchased and cancelled in full in accordance with Condition 3 of the Terms
of the Tier 1 Bonds; or (z) the Prevailing Notional Amount of the Tier 1 Bonds having
been reduced to zero in accordance with Condition 8 or Condition 9 of the Terms of the
Bonds.

The Syndicate Banks have purchased the Tier 1 Bonds at the price of m per cent. (before
commissions)

According to demand.

The Tier 1 Bonds constitute direct, unsecured and subordinated obligations of the Issuer
and rank pari passu among themselves. The rights and claims of the Holders are
subordinated as described in Condition 7(b) of the Terms of the Bonds.

Subject to Condition 3 of the Terms of the Bonds, the Issuer may elect, in its sole
discretion, to redeem the Tier 1 Bonds in whole but not in part, by giving not less than 30
days’ notice to Holders, under the following circumstances:

(i) on the First Call Date or on any Interest Payment Date thereafter; or

(i) following the occurrence of a Tax Event in accordance with Condition 3(d) of the
Terms of the Bonds; or

(iii) following a Regulatory Event in accordance with Condition 3(e) of the Terms of the
Bonds;

in each case, at their Prevailing Notional Amount, together with any accrued but unpaid
interest to (and including) the Redemption Date (if any).

Any redemption or purchase of the Tier 1 Bonds under the Terms of the Bonds, other than a
redemption following a Regulatory Event, is subject to:

(1) the prior approval of the Regulator, if then required;

(i) as at the Redemption Notice Date and the Redemption Date (or as applicable, the date
of purchase), neither a Write-down Trigger Event having occurred and being
continuing nor a Viability Event having occurred; and

(iii) the Issuer’s Group, both at the time of, and immediately following the redemption or
purchase of the Tier 1 Bonds, being in compliance with the Minimum Capital
Requirements.

Write down upon the occurrence of a Write-down Trigger Event:

If a Write-down Trigger Event has occurred and is continuing on the relevant Subsequent
Trigger Test Date, the claims of the Holders against the Issuer to receive repayment of the
Prevailing Notional Amount shall be reduced by the relevant Write-down Amount and the
Holders shall no longer have any rights whatsoever (including, but not limited to, any right
to receive interest payments) against the Issuer with respect to the relevant Write-down
Amount (bedingte Aufhebung einer Forderung durch Ubereinkunf?).

“Write-down Amount” means the amount required to be deducted from the Prevailing
Notional Amount, as determined by the Issuer in consultation with the Regulator after a
Write-down Trigger Event has occurred and is continuing on the relevant Subsequent
Trigger Test Date, as will (together with any substantially concurrent conversion, write-off
or write-down of Holders’ claims in respect of any other capital instruments of the Issuer
that, pursuant to their terms or by operation of law, are capable of being converted into
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equity, written-off or written-down at that time (including capital instruments with a write-
down, write-off or conversion threshold equal to or higher than the Write-down Threshold
Ratio, provided that the conversion, write-off or write-down in respect of capital
instruments with a write-down, write-off or conversion threshold higher than the Write-
down Threshold Ratio shall for that purpose take priority over any write-down of the Tier 1
Bonds)), restore the Relevant Capital Ratio back to a level equal to or, if required by the
Regulator, higher than the Write-down Threshold Ratio, provided that, for the avoidance of
doubt, the maximum Write-down Amount shall be equal to the Prevailing Notional
Amount.

A “Write-down Trigger Event” shall occur if, the Relevant Capital Ratio as per the relevant
Cut-off Date is less than the Write-down Threshold Ratio.

“Write-down Threshold Ratio” means 5.125 per cent.

Write down upon the occurrence of a Viability Event:

If a Viability Event has occurred, the claims of the Holders against the Issuer to receive
repayment of the Prevailing Notional Amount shall be reduced to zero and the Holders
shall no longer have any rights whatsoever (including, but not limited to, any right to
receive interest payments or any Liquidation Entitlement) against the Issuer with respect to
the Tier 1 Bonds (bedingte Aufhebung einer Forderung durch Ubereinkunft) and the Tier 1
Bonds shall be cancelled.

A “Viability Event” means that either:

(i) the Regulator has notified the Issuer that it has determined that the write-down of the
Tier 1 Bonds, together with the conversion, write-down or write off of Holders’
claims in respect of any other instruments that, pursuant to their terms or by operation
of laws are capable of being converted into equity, written-down or written-off at that
time, is, because customary measures to improve the Issuer’s capital adequacy are at
the time inadequate or unfeasible, an essential requirement to prevent the Issuer from
becoming insolvent, bankrupt or unable to pay a material part of its debts as they fall
due, or from ceasing to carry on its business; or

(i) customary measures to improve the Issuer’s capital adequacy being at the time
inadequate or unfeasible, the Issuer has received an irrevocable commitment of
Extraordinary Support directly or indirectly from the Public Sector.

“Public Sector” means the federal or central government or central bank in the
Issuer’s country of incorporation.

“Extraordinary Support” means any support (other than support that (x) is made in the
ordinary course of business, or (y) is the result of customary transactions and
arrangements) that has, or imminently will have, the effect of improving the Issuer’s
capital adequacy and without which, in the determination of the Regulator, the Issuer
would have become insolvent, bankrupt, unable to pay a material part of its debts as
they fall due or unable to carry on its business.

Reopening of the The Issuer reserves the right to reopen and increase the Aggregate Principal Amount within



Issue:

Form of Tier 1
Bonds/Delivery:

Denomination:

Law and
Jurisdiction:

Sales Restrictions:

Trading and Listing:

Instrument Rating:

six months of the Issue Date and without prior consultation of or permission from the
Holders.

The Tier 1 Bonds are issued as uncertificated securities (Wertrechte) in accordance with
article 973c of the Swiss Code of Obligations (Schweizerisches Obligationenrecht) (“Swiss
Code of Obligations”) and, upon registration in the main register (Hauptregister), will
constitute intermediated securities (Bucheffekten); investors do not have the right to request
the delivery of individually certificated bonds.

CHF 5,000

Swiss law, Place of jurisdiction is Zurich and, if permitted, the Commercial Court of the
Canton of Zurich, Switzerland, venue being Zurich 1.

In particular U.S.A. and U.S. Persons, U.K., European Economic Area

Application will be made for the admission to trading and listing of the Tier 1 Bonds on the
SIX Swiss Exchange. The Tier 1 Bonds are expected to be provisionally admitted to
trading on the SIX Swiss Exchange from m; the last trading day is expected to be the third
business day prior to the Redemption Date, if any.

The Tier 1 Bonds have not been and will not be rated

Joint Lead Managers

Credit Suisse Ziircher Kantonalbank

Co-Managers

Bank Julius Baer & Co. Ltd. Gruppe deutschschweizerischer Privatbankiers

Swiss Security No.: m ISIN: m Common Code: m



SALES RESTRICTIONS

United States of America and U.S. Persons

(A) Each Syndicate Bank understands that the Tier 1 Bonds have not been and will not be registered under

the U.S. Securities Act of 1933, as amended (the “Securities Act”), and may not be offered or sold
within the United States or to or for the account or benefit of U.S. persons (except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act).

Each Syndicate Bank has also represented, warranted and agreed that it has not offered or sold, and will
not offer or sell, any Tier 1 Bonds constituting part of its allotment within the United States or to or for
the account or benefit of U.S. persons except in accordance with Rule 903 of Regulation S under the
Securities Act (“Regulation S”).

Each Syndicate Bank has also represented, warranted and agreed that it has offered and sold the Tier 1
Bonds, and will offer and sell the Tier 1 Bonds (i) as part of their distribution at any time, and (ii)
otherwise until 40 days after the later of the commencement of the offering and the Issue Date (the
“Distribution Compliance Period”), only in accordance with Rule 903 of Regulation S. Each Syndicate
Bank agrees that, at or prior to confirmation of sale of Tier 1 Bonds, it will have sent to each distributor,
dealer or person receiving a selling concession, fee or other remuneration that purchases Tier 1 Bonds
from it during the Distribution Compliance Period a confirmation or notice to substantially the
following effect:

“The Securities covered hereby have not been registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”), and may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. persons (i) as part of their distribution at any time, or (ii) otherwise until 40
days after the later of the commencement of the offering and the Issue Date, except in either case in
accordance with Regulation S under the Securities Act (“Regulation S”’). Terms used above have the
meanings given to them by Regulation S.”

Each Syndicate Bank has represented and agreed that neither it, its affiliates nor any persons acting on
its or their behalf have engaged or will engage in any “directed selling efforts” with respect to the Tier 1
Bonds.

Terms used in this paragraph (A) have the meanings given to them by Regulation S.

(B) Each Syndicate Bank has represented, warranted and agreed that it has not entered and will not enter
into any contractual arrangement with respect to the distribution or delivery of the Tier 1 Bonds, except
with their affiliates or with the prior written consent of the Company.

United Kingdom

Each Syndicate Bank has represented and agreed that: (i) it has complied and will comply with all applicable

provisions of the Financial Services and Markets Act 2000 (the “FSMA”) with respect to anything done by it

in relation to the Tier 1 Bonds in, from or otherwise involving the United Kingdom; and (ii) it has only

communicated or caused to be communicated and it will only 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 any Tier 1 Bonds in circumstances in which section 21(1)

of the FSMA does not apply to the Company.
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European Economic Area

In relation to each Member State of the European Economic Area, which has implemented the Prospectus
Directive (each, a “Relevant Member State”), each Syndicate Bank has represented and agreed that with
effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member
State (the “Relevant Implementation Date”), it has not made and will not make an offer of the Tier 1 Bonds to
the public in that Relevant Member State except that it may, with effect from and including the Relevant
Implementation Date, make an offer of such Tier 1 Bonds in that Relevant Member State: (i) to any legal
entity which is a qualified investor as defined in the Prospectus Directive; or (ii) to fewer than 100 or, if the
Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified investors as defined in the Prospectus Directive) as permitted
under the Prospectus Directive, subject to obtaining the prior consent of the Joint Lead Managers; or (iii) in
any other circumstances falling within Article 3(2) of the Prospectus Directive; provided that no such offer of
Tier 1 Bonds referred to in (i) to (iii) above shall require the Company or the Joint Lead Managers to publish
a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article
16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of the Tier 1 Bonds to the public” in relation to
any Tier 1 Bonds in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Tier 1 Bonds to be offered so as to enable an investor
to decide to purchase or subscribe the Tier 1 Bonds, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive”
means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the
extent implemented in the Relevant Member State), and includes any relevant implementing measure in the
Relevant Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

General

Neither the Company nor any of the Syndicate Banks have represented that the Tier 1 Bonds may at any time
lawfully be sold in compliance with any applicable registration or other requirements in any jurisdiction, or
pursuant to any exemption available thereunder, or assumes any responsibility for facilitating such sale. The
distribution or possession of this Offering Circular (in preliminary proof or final form) and the offering, sale,
purchase or delivery of the Tier 1 Bonds in certain jurisdictions may be restricted by law. Persons into whose
possession this Offering Circular comes are required by the Company to inform themselves about and to
observe any such restrictions, in all cases at their own expense.

This Offering Circular does not constitute, and may not be used for or in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person
to whom it is unlawful to make such offer or solicitation and no action is being taken in any jurisdiction that
would permit a public offering of the Tier 1 Bonds or the distribution of this Offering Circular in any
jurisdiction where action for that purpose is required.
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FINAL OFFERING CIRCULAR

The Tier 1 Bonds are expected to be issued based on the final offering circular on or about m September 2012
(the “Final Offering Circular”) which will also serve as listing prospectus for the listing of the Tier 1 Bonds
on the SIX Swiss Exchange.

The information set out in the Final Offering Circular will replace in full and take precedence over this
preliminary offering circular (the “Offering Circular”). Prospective investors are advised to read this Offering
Circular and the Final Offering Circular.

DOCUMENTS AVAILABLE

Copies of this Offering Circular and any supplements thereto are and copies of the Final Offering Circular and
supplements thereto will be available free of charge in Switzerland from Credit Suisse AG, Uetlibergstrasse
231, 8070 Zurich, Switzerland, or may be obtained by telephone (+41 44 333 49 73), by fax (+41 44 333 57
79) or by e-mail to newissues.fixedincome @credit-suisse.com.

CERTAIN TERMS AND CONVENTIONS

References in this Offering Circular to the “Issuer”, “Julius Baer” or the “Company” refer to Julius Baer
Group Ltd. and references to the “Julius Baer Group”, “we”, “us”, “our”, the “Group” and similar terms refer
to Julius Baer Group Ltd. and its subsidiaries when discussing events up until the time of Principal
Completion (as defined herein) and the Julius Baer Group as enlarged by the acquisition (the “Acquisition’)
of the International Wealth Management business of Bank of America Merrill Lynch (“Bank of America
Merrill Lynch”) outside the United States and Japan (“IWM”) (the “Enlarged Group”) following Principal

Completion.

PRESENTATION OF FINANCIAL AND OTHER DATA

Financial information included in this Offering Circular

Unless otherwise indicated, financial information in this Offering Circular has been prepared in accordance
with International Financial Reporting Standards (formerly known as “International Accounting Standards” or
“IAS”) of the International Accounting Standards Board (“IFRS”).

The financial information included in this Offering Circular includes:

@) our audited consolidated financial statements as at and for the year ended 31 December 2011
prepared in accordance with IFRS, which contain the consolidated financial statements for the
year ended 31 December 2011 and the related 2010 comparatives;

(i)  our audited consolidated financial statements as at and for the year ended 31 December 2010
prepared in accordance with IFRS, which contain the consolidated financial statements for the
year ended 31 December 2010 and the related 2009 comparatives;

(iii)  our audited statutory financial statements as at and for the year ended 31 December 2011
prepared in accordance with the Swiss Code of Obligations (Schweizerisches
Obligationenrecht), which contain the statutory financial statements for the year ended 31
December 2011 and the related 2010 comparatives;
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(iv)  our unaudited interim consolidated financial statements as at and for the six months ended 30
June 2012 and 2011, prepared in accordance with IAS 34; and

V) our unaudited interim statutory financial statements as at and for the six months ended 30 June
2012 and 2011, prepared in accordance with the Swiss Code of Obligations (Schweizerisches
Obligationenrecht).

Any discrepancies in any table included in this Offering Circular between totals and the sums of the amounts
listed are due to rounding.

Adjusted metrics

In this Offering Circular, certain financial measures are presented that are not recognised under IFRS or IAS
34, including adjusted net profit and underlying net profit. Adjusted net profit is calculated as profit after tax,
excluding amortisation of intangible assets and integration and restructuring costs, net of the associated tax
impact of these items. Underlying net profit is calculated as adjusted net profit less the one-off German tax
payment, net of the associated tax impact. We believe that adjusted net profit and underlying net profit are
relevant measures for assessing our performance because these measures serve as useful metrics for
understanding the underlying operations of our business. While these measures have not been audited, they
have been derived from our consolidated financial statements for the years ended 31 December 2011, 2010
and 2009 (prepared in accordance with IFRS) and our unaudited interim consolidated financial statements for
the six months ended 30 June 2012 and 2011 (prepared in accordance with IAS 34).

These measures and similarly titled measures may be used by different companies for differing purposes and
are often calculated in ways that reflect the circumstances of those companies. Investors should exercise
caution in comparing these measures to other similarly titled measures reported by other companies. Investors
should not consider adjusted net profit and underlying net profit as alternatives to profit after tax, and they
should not consider them in isolation or as substitutes for an analysis of our results as reported under IFRS or
IAS 34. See “Operating and Financial Review and Prospects — Julius Baer Group — Reconciliation of Profit
After Tax to Adjusted and Underlying Net Profit” for a reconciliation of profit after tax to adjusted net profit
and underlying net profit.

Presentation of AuM for the Julius Baer Group

The Julius Baer Group’s AuM include all bankable assets managed by or deposited with Julius Baer Group
for investment purposes of individual or corporate clients. AuM includes, for example, discretionary and
advisory wealth management portfolios, fiduciary deposits, time deposits and client savings and current
accounts. Bankable assets are assets such as account balances, debt and equity securities, funds, money
market papers or precious metals that are deposited in a custody account and which can be valued on a regular
basis. In contrast, art collections and real estate are examples of non-bankable assets.

Presentation of AuM for IWM

IWM AuM is defined as client deposits and client financial assets other than: (i) assets held largely for
safekeeping and custody purposes; (ii) loans (including margin receivables); (iii) assets held for treasury
purposes or proprietary assets and investments of IWM; and (iv) real property, artwork and similar assets held
directly in physical form (but excluding precious metals).

The IWM AuM numbers as at 30 June 2012 are preliminary numbers and are therefore subject to change.



AVAILABLE INFORMATION

Under the listing rules of the SIX Swiss Exchange (the “Listing Rules”), the Company is subject to reporting
obligations, including the filing of annual and semi-annual reports with the SIX Swiss Exchange. In addition,
the Company is subject to the ad hoc publicity requirements as defined in the Listing Rules pursuant to which
the Company must inform the market of any price sensitive facts arising in its sphere of activity that are not
known to the public. The Company may, however, postpone the disclosure of a price sensitive fact, if such
fact is based on a plan or decision of the Company, the disclosure of which would have the potential to
prejudice the valid interests of the Company and provided that the Company can ensure the confidentiality of
such fact.

FORWARD-LOOKING STATEMENTS

This Offering Circular contains various forward-looking statements, including statements of future financial
and operational developments and results, including operational targets, if any, we may realise in connection
with the Acquisition, as well as other projections and statements that are forward-looking or contain
subjective assessments, regarding the intent, belief or current expectations of the Company or its
management, that are subject to risks and uncertainties that could cause the actual results and financial
position of the Company to differ materially from the information presented herein. When used in this
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Offering Circular, the words “assumes”, “plans”, “believes”, “is of the opinion”, “estimates”, “projected”,
“intends”, “anticipates”, “expects”, “should” and similar expressions are intended to identify such forward-
looking statements and subjective assessments. Such statements are made on the basis of assumptions,
estimates and expectations which, although reasonable at this time, may prove to be erroneous or unfounded
in the future. The risks and uncertainties facing the Company that could affect the future accuracy of these
forward-looking statements include, but are not limited to, the factors discussed under “Risk Factors”,
“Operating and Financial Review and Prospects — Julius Baer Group”, “Business — Julius Baer Group”,
“Business — IWM”, “Regulation” and elsewhere. If any of these risks or uncertainties materialise or if
underlying assumptions prove to be incorrect, actual outcomes may vary materially from those indicated in
the forward-looking statements. Investors in the Tier 1 Bonds are cautioned not to place undue reliance on
these forward-looking statements, which speak only as at the date of this Offering Circular. Other than in
accordance with the ad-hoc publicity rules of the SIX Swiss Exchange, the Company undertakes no obligation
to release publicly any revisions or updates to any forward-looking statements herein to reflect events or
circumstances after the date hereof or to reflect the occurrence of unanticipated events or reflect any change in
the Company’s expectations.
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SUMMARY

This summary highlights information contained elsewhere in this Offering Circular. It does not contain all of
the information that you should consider before investing in the Tier 1 Bonds due to the fact that it is a
summary. You should read the entire Offering Circular carefully, including the “Risk Factors” section, the
financial statements and the notes to the financial statements.

Julius Baer

The Julius Baer Group is the leading Swiss pure private banking group, focusing primarily on the demands of
sophisticated private clients, family offices and independent asset managers from around the world. We have
the largest international presence of all Swiss private banks with over 40 locations in more than 20 countries,
including a comprehensive pan-Swiss network. Switzerland and Asia are our two home markets, with our
head office being located in Zurich.

The shares of Julius Baer Group Ltd. (the “Shares” or “Ordinary Shares”) are listed in accordance with the
Main Standard of the SIX Swiss Exchange and traded under the ticker symbol “BAER”. They form part of the
Swiss Market Index (SMI) of the 20 largest and most liquid Swiss stocks. As at 30 June 2012, Julius Baer had
a BIS tier 1 ratio of 21.4 per cent. (under Basel 2.5), which was well in excess of the minimum requirements.
In addition, as at 30 June 2012, Julius Baer had total client assets of CHF 269 billion, with AuM accounting
for CHF 179 billion. The Julius Baer Group employs a staff of over 3,600 worldwide.

The Acquisition of IWM

On 13 August 2012, we announced our agreement to acquire IWM. As at 30 June 2012, this business had
USD 84 billion (CHF 81 billion) of AuM and approximately 2,100 employees, including approximately 525
financial advisers. The Acquisition is structured as a combination of legal entity acquisitions and business
transfers. While principal completion is expected to occur during the fourth quarter of 2012 or the first quarter
of 2013 following the receipt of regulatory and shareholder approvals and the satisfaction of certain other
conditions (the “Principal Completion”), the transfer of the businesses we are acquiring is expected to
continue during the two-year integration period from Principal Completion (the “Integration”). We and Bank
of America Merrill Lynch will work closely together to develop a detailed plan for the transfer and separation
of the acquired business for each jurisdiction. Although there can be no assurance as to the level of AuM that
will be transferred to the Julius Baer Group in connection with the Acquisition, we anticipate that the
Acquisition will result in additional AuM of between CHF 57 billion and CHF 72 billion by the end of the
Integration, which is expected to end in the fourth quarter of 2014 or the first quarter of 2015. Assuming CHF
72 billion of AuM transferred and our existing AuM and total client assets as at 30 June 2012 in the amount of
CHF 179 billion and CHF 269 billion, respectively, the Acquisition is expected to increase our existing AuM
by approximately 40 per cent. to CHF 251 billion and our existing total client assets to CHF 341 billion at the
end of the Integration.

Approximately two-thirds of IWM’s AuM as at 30 June 2012 are from clients domiciled in growth markets,
mainly Asia, Latin America and the Middle East, with Asia accounting for approximately half of AuM in
growth markets. As a result, assuming CHF 72 billion of AuM transferred and that the breakdown by client
domicile of this AuM transferred is in proportion to IWM’s client domicile breakdown as at 30 June 2012, the
proportion of our AuM derived from growth markets is expected to increase from slightly more than one-third
to approximately half on a pro forma basis following the Integration.

The consideration payable to Merrill Lynch & Co., Inc. is 1.2 per cent. of AuM, payable as and when AuM
are transferred. Assuming the transfer of CHF 72 billion of AuM, the consideration will be CHF 864 million.
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In addition, we will pay CHF-for-CHF for any net asset value of the companies and businesses that are
transferred in the Acquisition, as and when the companies and businesses to which the net asset value is
attributable are transferred. The excess of the total purchase consideration over the fair value of the net assets
acquired will, under purchase accounting rules, be recorded as goodwill and other intangible assets at the time
of Principal Completion or the relevant Subsequent Completion (as defined in “Summary of the Acquisition
Agreement, the Strategic Cooperation Agreement and the Transitional Services Agreement — Transitional
Services Agreement”), as the case may be (of which the proportion allocated to client relationships will be
amortised). The total transaction, restructuring and integration costs in connection with the transfer of the
IWM business to Julius Baer are expected to amount to approximately CHF 400 million (CHF 312 million
after tax). Assuming the transfer of CHF 72 billion of AuM, the regulatory capital that will be required to
support the incremental risk-weighted assets of IWM at a 12 per cent. BIS tier 1 ratio is approximately CHF
300 million.

The Julius Baer Group intends to put funding in place at a level that is sufficient to support the acquisition of
up to CHF 72 billion of AuM. At that level, the Acquisition is expected to be funded by:

e the issuance of new Shares out of the Company’s authorised share capital (as proposed to the
shareholders for approval in the extraordinary shareholder’s meeting to be held on 19 September
2012) to Merrill Lynch & Co., Inc. in the amount of CHF 243 million (USD 250 million) (the
“Consideration Shares”);

e cash raised through the issuance of new Shares by way of a rights offering (the “Rights Offering”) in
the amount of up to CHF 500 million;

e  existing excess capital in the amount of up to CHF 530 million; and
e the issuance of hybrid instruments in the amount of at least CHF 200 million.

We have purchased USD in order to hedge a portion of the consideration, with the remaining portion of the
consideration being hedged through our natural USD long position, which arises through our future income in
USD in excess of our USD denominated expenses.

In connection with the Acquisition, we will enter into a strategic cooperation agreement with Merrill Lynch &
Co., Inc., pursuant to which the Julius Baer Group and Bank of America Merrill Lynch will refer certain
clients to each other and Bank of America Merrill Lynch will provide certain products and services to the
Julius Baer Group, including global equity research, product offerings and structured and advisory products
(the “Strategic Cooperation Agreement”). See “Summary of the Acquisition Agreement, the Strategic
Cooperation Agreement and the Transitional Services Agreement — Strategic Cooperation Agreement” for
further details of these arrangements.

Rationale for the Acquisition

Strategic Rationale

The Acquisition represents a rare opportunity to acquire an international pure-play wealth management
business of significant size. We believe that the Acquisition is an excellent strategic, cultural and geographic
fit that will allow us to strengthen our position as the leading pure-play Swiss private banking group.

The compatibility and complementary nature of the businesses is notably evidenced, among other things, by
the similar composition of assets, which implies that clients of the two businesses have similar needs.

In particular, we believe that the Acquisition will:




e add substantial scale to existing locations both in growth markets and in Europe and a presence in a
number of key new locations;

e increase our exposure to growth markets, reduce our exposure to the Swiss franc and increase the
proportion of on-shore assets;

e further strengthen our unique value proposition to our sophisticated client base;

e reinforce our attractiveness as an employer of choice in private banking; and

strengthen our business through the Strategic Cooperation Agreement with Merrill Lynch & Co., Inc.

Financial Rationale

The consideration payable to Merrill Lynch & Co., Inc. is 1.2 per cent. of AuM, payable as and when AuM
are transferred. Assuming the transfer of CHF 72 billion of AuM, the consideration will be CHF 864 million.
In addition, we will pay CHF-for-CHF for any net asset value of the companies and businesses that are
transferred in the Acquisition, as and when the companies and businesses to which the net asset value is
attributable are transferred. The excess of the total purchase consideration over the fair value of the net assets
acquired will, under purchase accounting rules, be recorded as goodwill and other intangible assets at the time
of Principal Completion or the relevant Subsequent Completion, as the case may be (of which the proportion
allocated to client relationships will be amortised). The total transaction, restructuring and integration costs in
connection with the transfer of the IWM business to Julius Baer are expected to amount to approximately
CHF 400 million (CHF 312 million after tax). Assuming the transfer of CHF 72 billion of AuM, the
regulatory capital that will be required to support the incremental risk-weighted assets of IWM at a 12 per
cent. BIS tier 1 ratio is approximately CHF 300 million. Based on the price of the Shares prior to the
announcement of the Acquisition on 13 August 2012 and assuming that the level of AuM transferred is within
the range of CHF 57 billion to CHF 72 billion, we are targeting accretion to earnings per share of
approximately 15 per cent. in 2015 based on adjusted net profit (i.e., excluding integration and restructuring
costs and amortisation of intangible assets). This earnings accretion target is relative to a scenario in which the
Acquisition does not take place and in which the Julius Baer Group does not undertake any share buybacks
until the end of 2015.

Transaction, restructuring and integration costs

We expect that the total transaction, restructuring and integration costs necessary to transfer the business onto
Julius Baer platforms will amount to approximately CHF 400 million (CHF 312 million net of tax). Major
components of these costs include, among other things, information technology costs relating to the parallel
running of two platforms during the Integration (which we expect to be of relatively limited duration) as well
as platform enhancements, infrastructure and migration costs; retention costs required to incentivise and retain
financial advisers and other key personnel; and costs relating to the hiring of temporary staff. We cannot
assure you, however, that transaction, restructuring and integration costs will not exceed CHF 400 million
(CHF 312 million after tax), in particular if there are write-downs of asset values following the completion of
the Acquisition, or that these measures will be sufficient for us to achieve the operational targets outlined
below. In addition, up to USD 125 million (CHF 121 million) of defined restructuring and integration costs
will be borne by Bank of America Merrill Lynch. To the extent that these costs exceed this amount, we will be
required to bear the excess amount.

Operational targets

From 2015 onwards (i.e., following completion of the Integration), we envisage targets for the Enlarged
Group as follows, assuming the transfer of CHF 72 billion of AuM and assuming that the market performance
impact of transferred AuM is similar to the impact on our stand-alone AuM:




e Net new money in the range of four to six per cent. on an annualised basis;

e Adjusted cost to income ratio in the range of 65 per cent. to 70 per cent. (excluding integration and
restructuring costs, amortisation of intangible assets, valuation allowances, provisions, and losses);
and

e  Pre-tax margin (defined as adjusted pre-tax profit (i.e., excluding integration and restructuring costs
and amortisation of intangible assets) divided by average AuM for the period) in the range of 30 to
35 basis points.

We also expect our effective tax rate to decline following the Integration as a result of the change in the
geographical mix of our business in connection with the Acquisition as well as transaction related tax benefits.

In addition, taking into consideration the convergence of the BIS and Swiss approach to calculating capital
ratios in 2013, we have adjusted our BIS total capital ratio target from 16 per cent. to 15 per cent., which
would represent a 3 per cent. buffer over the minimum regulatory requirement. Our target BIS tier 1 capital
ratio remains unchanged at 12 per cent. Our capital ratios are expected to remain above target levels at all
times throughout the Integration, taking into account all currently known future capital impacts. In addition,
we have decided not to pursue our previously announced share buyback programme.

Our targets are based on assumptions that may or may not prove to be accurate and we cannot assure you that
we will achieve any or all of the preceding operational targets on the timeline we have estimated, or at all. See
“Risk Factors — Risks Related to the Acquisition — We face significant management, administrative and
financial challenges and may not be able to achieve our key commercial objectives following the
Acquisition”.

Management structure

As a consequence of the Acquisition and the greater importance of growth markets resulting therefrom, our
management structure will be realigned at the time of Principal Completion. In connection with the
realignment, certain members of IWM’s management team are expected to join the Julius Baer Group,
including Gregory Gatesman, Sonia Dula and Michael Benz, who will serve as Chief Operating Officer, Head
Spanish Speaking Latin America and Chairman of the Asia region, respectively. Mr. Gatesman is currently
responsible for the oversight of the EMEA, Asia Pacific and Latin America regions of IWM. He also has
significant integration experience, having previously served as the executive in charge of the integration of the
Merrill Lynch and Bank of America Corporation brokerage businesses. Ms. Dula is currently responsible for
IWM’s Latin America region and was previously Head of Corporate and Investment Banking for Latin
America at Bank of America Merrill Lynch. Mr. Benz joined IWM in 2011, having previously held various
senior roles at UBS in investment banking and asset management, including his most recent position of Head
of Asia Pacific Products & Services. See “Board of Directors and Management — Realignment of
Management Structure”.

Client assets of the Enlarged Group

The following table sets forth the unaudited combined client assets for the Enlarged Group as at 30 June 2012.
The AuM presented below for IWM and for the Enlarged Group are based on the transfer of CHF 72 billion of
AuM. The actual amount of AuM transferred will depend on which of IWM’s clients ultimately agree to join
the Julius Baer Group, which will in turn mainly depend on whether such clients’ financial advisers join the
Julius Baer Group. See “Risk Factors — Risks Related to the Acquisition — We may not be able to achieve
our targets and the expected benefits of the Acquisition if the amount of AuM transferred is less than
expected”. Furthermore, we cannot predict the timing of the transfer of AuM in connection with the
Acquisition. While we expect a portion of IWM’s AuM to be transferred to us upon Principal Completion,
AuM are expected to continue to be transferred during the Integration.




Julius Baer Enlarged
Group IWM Group

(CHF in billions)

AUMOP e 179 72 251
Assets Under CUStOAY .....ccceevveenieriiinienieeieeeeee e 90 - 90
Total CLIENt ASSELS....cccviieeierieeeiieeeeiee e ettt e eeare e e e e et e eareas 269 72 341

Notes:

(1) Figures include double counting of private label funds managed by and certain structured notes issued by the Julius

Baer Group.

(2) IWM AuM are calculated on the basis of the Julius Baer Group’s definition of AuM and do not correspond to client

balances presented in “Business — IWM?”.

Risk Factors

In connection with the Acquisition, we may not be able to:

achieve our targets and the expected benefits of the Acquisition if the amount of AuM transferred is
less than expected;

achieve our key commercial objectives following the Acquisition;
achieve our targeted earnings accretion of 15 per cent.;
avoid writing down the carrying value of our investment in IWM;

ensure that the services that Bank of America Merrill Lynch or its affiliates provide pursuant to the
Transitional Service Agreement will be timely or will adequately meet the needs of the Julius Baer
Group;

reach Principal Completion during the fourth quarter of 2012 or the first quarter of 2013, or at all;

recover pre-payments that we have made to the extent that a particular IWM business or company is
not transferred to us;

adequately protect ourselves from contingent or unknown liabilities; or

eliminate all currency risk in respect of the consideration payable in connection with the Acquisition,
in the event that the hedging strategy is not fully effective.

In addition, the combined financial information of IWM is based on its AuM during the periods for which the

financial information was prepared, which may not be transferred to us, and may not be indicative of the

financial condition of the Enlarged Group.

In connection with the envisaged launch / completion of the Rights Offering, we might not be able to continue

with the envisaged Rights Offering when the shareholders at the extraordinary shareholders’ meeting vote

against the creation of the authorised share capital.

In connection with our business and industry, we may not be able to:

adequately respond to global economic and financial market conditions;




adequately respond to foreign exchange rate fluctuations;

generate, maintain or grow our commissions and fees due to, among other things, certain EU
Commission proposals;

adequately respond to changes to capital adequacy and liquidity requirements;
adequately respond to increased regulation of the private banking industry;

manage the risk that fees received by us for the distribution of financial products issued by third
parties will be considered to be “retrocessions”;

comply fully with our regulatory obligations;

reach a resolution of the investigation initiated by the U.S. authorities (the “DOJ”) or avoid paying a
significant fine in connection with the resolution;

maintain our current levels of AuM if the Swiss government is unsuccessful in managing pressures
on client confidentiality;

maintain our current levels of AuM in light of changes in tax and regulatory regimes;
address systemic risk in the financial services industry;

protect our reputation;

manage competitive pressures;

address competition from alternative trading systems;

attract or retain key management;

rely on third parties to perform as required or expected;

adequately protect our clients’ data or intellectual property rights;

avoid or achieve success in litigation;

avoid losses in connection with our market making and proprietary trading activities;
avoid losses from our investment of surplus liquidity from clients’ deposits in securities;
maintain effective risk management policies and procedures;

protect our business from third-party credit risk;

mitigate the impact of fluctuation in the value of financial instruments;

mitigate the effects of client concentration;

mitigate increased funding costs in the event of a decline in our credit ratings;
manage operational risks; or

avoid losses relating to employee fraud misconduct or improper practice.

In connection with the Tier 1 Bonds, potential investors should carefully consider the following:

the Tier 1 Bonds are novel and complex financial instruments;




the Tier 1 Bonds have no scheduled maturity or redemption date. The Issuer is under no obligation to
redeem the Tier 1 Bonds at any time;

the Tier 1 Bonds will be written down to zero upon the occurrence of a Viability Event and the Tier 1
Bonds will be automatically cancelled;

the Tier 1 Bonds may be permanently written down in part or in full upon the occurrence of a Write-
down Trigger Event. If written down in full, the Tier 1 Bonds will be automatically cancelled;

the occurrence of a Write-down Trigger Event or Viability Event is inherently unpredictable and
depends on a number of factors, any of which may be outside of the Issuer’s control;

payment of interest, if any, on any Interest Payment Date is at the sole discretion of the Issuer, and
the Issuer may be obliged to cancel payments of interest;

the interest rate on the Tier 1 Bonds will be reset on the First Call Date, which can be expected to
affect the interest payment on an investment in the Tier 1 Bonds and the market value of the Tier 1
Bonds;

the Tier 1 Bonds have not been and will not be rated;

there is no restriction on the amount of liabilities which the Issuer may issue, guarantee or otherwise
incur which rank senior to the Tier 1 Bonds or pari passu with the Tier 1 Bonds;

subject to certain conditions, the Tier 1 Bonds may be redeemed at the option of the Issuer on the
First Call Date or on any Interest Payment Date following the First Call Date or, in certain
circumstances, before that date;

the Tier 1 Bonds are deeply subordinated;
the fixed interest rate in respect of the Tier 1 Bonds will be reset periodically;

to the extent not considered option component by the Swiss Federal Tax Administration, payments of
interest under the Tier 1 Bonds are subject to 35 per cent. Swiss federal withholding tax (the “Swiss
Federal Withholding Tax”) ;

payments on the Tier 1 Bonds may be subject to FATCA;

the Terms of the Bonds and the Offering Circular are based on Swiss law (including tax law) in effect
as at the date of this Offering Circular and the description of the effects thereof. Such laws and the
interpretation thereof have been and are subject to change;

Holders have limited acceleration rights in respect of the Tier 1 Bonds;

the Tier 1 Bonds have no established trading market. A trading market may not develop for the Tier 1
Bonds;

the Tier 1 Bonds are not deposit liabilities of the Bank and will not be insured by any depositor
protection scheme or any other government compensation or insurance scheme;

the ability to eliminate or to restrict the risks of the Tier 1 Bonds arising from their purchase by
concluding any hedging transactions depends mainly on the market conditions and the terms and
conditions of the specific security. As a consequence, such transactions — if at all possible — may be
concluded at unfavourable market prices to the effect that corresponding losses may arise;

the real yield from an investment is reduced by inflation;




e within the context of the offering and sale of the Tier 1 Bonds, the Issuer, any of its affiliates or the
Syndicate Banks may directly or indirectly pay fees or receive payments of fees in varying amounts
to third parties;

e the value of a Tier 1 Bond is determined not only by changes in market prices but also by several
other factors;

e the Issuer and all of its affiliates respectively disclaim any responsibility to advise prospective
investors of the risks and investment considerations associated with the purchase of the Tier 1 Bonds;

e the Issuer has no and assumes no responsibility for (i) the lawfulness of the acquisition of the Tier 1
Bonds by investors or for (ii) the compliance by investors with any law, regulation or regulatory
policy applicable to them;

e the Tier 1 Bonds do not carry voting rights at shareholders’ meetings;

e in certain instances, the Issuer could vary the Terms of the Bonds, and Holders may be bound by
amendments to the Tier 1 Bonds to which they did not consent;

e cach prospective investor should consult its own advisers as to legal, tax and related aspects of an
investment in the Tier 1 Bonds; and

e the Tier 1 Bonds are held in the clearing system operated by SIS or in any other relevant clearing
system, and Holders will have to rely on their procedures for transfer, payment and communication
with the Issuer.

Recent Developments

Trading at Julius Baer Group to the date of this Offering Circular has been largely in line with the
expectations of our management since the publication of its results for the six months ended 30 June 2012.




Summary Financial and Operating Data — Julius Baer

The summary consolidated financial information as at and for the years ended 31 December 2011 and 2010
presented below have been extracted without material adjustment from our audited consolidated financial
statements as at and for the year ended 31 December 2011 prepared in accordance with IFRS, included
elsewhere in this Offering Circular, which contain the consolidated financial statements for 31 December
2011 and the related 2010 comparatives.

The summary consolidated financial information as at and for the year ended 31 December 2009 presented
below have been extracted without material adjustment from our audited consolidated financial statements as
at and for the year ended 31 December 2010 prepared in accordance with IFRS, included elsewhere in this
Offering Circular, which contain the consolidated financial statements for 31 December 2010 and the related
2009 comparatives.

The summary unaudited interim consolidated financial information as at and for the six months ended 30 June
2012 and 2011 presented below have been extracted without material adjustment from our unaudited interim
consolidated financial statements as at and for the six months ended 30 June 2012 and 2011 prepared in
accordance with IAS 34, included elsewhere in this Offering Circular.

The following information is only a summary and should be read in conjunction with the information set forth
in “Selected Financial and Operating Data — Julius Baer Group” and our audited consolidated financial
statements and unaudited interim consolidated financial statements included elsewhere in this Offering
Circular, as well as the other financial information included in this Offering Circular.

Six months ended 30 June Year ended 31 December
2012 2011 2011 2010 2009
(CHF in millions)

Income statement data:
Interest iNCOME.......cocvevveruenrenienieneeieeieenene 368.2 350.8 636.6 519.5 576.5
INterest EXPense .....cocevverrerveeeerieneruenieeenens 455 34.5 104.0 64.1 110.0
Net interest iNCOME .........cecvevvevvereenueneenenne 3227 316.3 532.6 455.4 466.5
Fee and commission inCOME ..........oceeeeeeennnn. 566.5 601.0 1,137.3 1,197.1 1,006.2
COomMISSION EXPENSE ...cveemveveenrereeeeenreannenne 95.9 104.8 195.3 216.7 187.6
Net fee and commission income.................. 470.7 496.3 942.0 980.4 818.7
Net trading inCOME......c..cccvereevenerveneneenne. 522 86.0 268.7 3323 298.5
Other ordinary results .........ccccevvveenieneennnen. 17.5 0.7) 9.4 26.3 2.4
Operating inCome..........occevveeeerueneenueneennenne 863.1 897.8 1,752.7 1,794.4 1,586.1
Personnel eXpenses .........cccceeeeveeneneeniennenne 404.3 413.3 811.9 823.7 688.7
General EXPEenses ........oeerveeeieenerienieneeeenes 160.8 228.2 4442 376.0 301.8
Depreciation of property and equipment...... 14.9 14.5 30.3 28.4 22.8
Amortisation of customer relationships ....... 45.7 45.6 92.0 91.6 76.4
Amortisation of other intangible assets........ 16.8 153 55.4 40.3 21.8
Operating eXpenses .......coeeveeereeuereesrereeneenes 642.5 717.0 1,433.9 1,360.1 1,111.6
Profit before taxes.........coccoveveeeencrencneenne 220.6 180.9 318.8 434.3 474.6




Income taxes.......cceevvveeeeeennnns
Net profit.....coeeeereececnenneennen.

Attributable to:

Shareholders of Julius Baer Group Ltd........

Non-controlling interests .......

Balance sheet data:

Assets

Trading assets .......cc.cceceeeenene

Financial investments available-for-sale......

Total assets ....c..cceveeeervereennene
Liabilities and Equity

Due to banks......c..cccceueeueennene
Due to customers ...........c.......
Total liabilities...........cccceceenne.
Total equity......cccoveeeerrereennene

Total liabilities and equity .....

Operating data:

Assets with discretionary mandate...............

Other AuM.....c..coevevvineenene
Total AuM .....cocoevviviiiinienene

which double counts .....
Total client assets...................

Net new money for the period

Six months ended 30 June Year ended 31 December

2012 2011 2011 2010 2009
449 33.5 60.7 81.5 85.3
175.7 147.4 258.1 352.8 389.3
175.5 147.3 257.9 352.0 388.7
0.2 0.1 0.2 0.8 0.6
As at 31 December
As at 30 June
2012 2011 2010 2009
(CHF in millions)
5,658.7 4,241.5 1,121.3 2,814.8
8,946.9 10,048.1 6,586.6 6,598.2
18,044.3 16,408.4 14,570.4 10,431.2
3,771.2 4,920.2 3,752.0 2,735.1
13,230.5 12,168.0 13,885.1 15,011.5
54,202.8 52,928.7 46,286.6 42,729.0
4,748.2 5,670.2 4,251.8 3,962.4
37,736.6 34,841.2 28,846.7 27,284.7
49,998.7 48,618.4 41,802.6 38,537.2
4,204.1 4,310.2 4,484.0 4,191.8
54,202.8 52,928.7 46,286.6 42,729.0
As at and for the six
months ended 30 June As at and for the year ended 31 December
2012 2011 2011 2010 2009
(CHF in millions)

25,931 24,235 24,422 22,955 22,244
152,876 141,404 145,898 146,715 131,358
178,807 165,639 170,320 169,670 153,602

2,478 2,674 2,491 2,851 2,449
268,888 259,972 258,113 267,313 240,877
5,450 4,934 10,196 8,753 5,106




Note:

(1)  Figures include double counting of private label funds managed by and certain structured notes issued by the Julius Baer Group.

As at and for the six

months ended 30 June As at and for the year ended 31 December
2012 2011 2011 2010 2009
Selected ratios:
Return on AuM (bps) ..o, 97.7 104.9 104.5 105.1 110.8
Cost t0 income ratio®...........o.coveveeereererennn 75.7% 73.1% 76.8% 74.4% 68.5%
Return on equity™ ........ccoccoovvveeerrrerieen, 8.3% 6.6% 5.9% 8.1% 10.1%
BIS tier 1 ratio™ .........ccocoorveerrierrierins 21.49 21.7% 21.8% 23.8% 24.29%

Notes:
(1)  Unaudited data. Calculated as operating income/average AuM.

(2) Calculated from audited data (in the annual periods) or unaudited data (in the interim periods) as (personnel expenses (including
bonuses) + general expenses + depreciation)/operating income (in per cent.). Excluding valuation allowances, provisions and
losses.

(3) Calculated from audited data (in the annual periods) or unaudited data (in the interim periods) as net profit/average total equity (in
per cent.).

(4)  Audited data for annual periods. Calculated as Tier 1 eligible capital/BIS risk-weighted assets (in per cent.).




RISK FACTORS

You should consider carefully, among other things and in light of your financial circumstances and investment
objectives, all the information of this Offering Circular and, in particular, the specific risk factors set out
below, before making an investment decision with respect to the Tier 1 Bonds. The risks described below may
not be the only risks to which Julius Baer, the Group and/or the Holders are exposed. The additional risks not
presently known or currently deemed immaterial, in particular risks related to the Acquisition and the
integration of IWM, may also impair our business, results of operations and financial condition. The
realisation of one or more of these risks could individually or together with other circumstances adversely
affect our business, results of operations and financial condition. In addition, each of the risks set out below
could adversely affect the trading price of the Tier I Bonds or lead to interest not being paid on them or their
principal amount being written down as a result of any of which you may lose part or all of your investment.
This Offering Circular also contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated in such forward-looking statements as a result of
certain factors, including the risks we face that are described below and elsewhere in this Offering Circular.
The selected sequence of the risk factors mentioned below represents neither a statement about the probability
of the risks’ realisation nor an assessment of the extent of the economic effects or the importance of the risks.
Defined terms used in this section shall have the meanings assigned to them elsewhere in this Offering

Circular.

Risks Related to the Acquisition

We may not be able to achieve our targets and the expected benefits of the Acquisition if the
amount of AuM transferred is less than expected.

Our targets and commercial objectives are based upon an increase in AuM of between CHF 57 billion and
CHF 72 billion by the end of the Integration. If the actual increase in AuM is less than expected, we may not
be able to achieve our targets or the expected benefits of the Acquisition. The actual amount of AuM
transferred will depend on which of IWM’s clients ultimately agree to join the Julius Baer Group, which will
in turn mainly depend on whether such clients’ financial advisers join the Julius Baer Group. Financial
advisers who do not elect to join the Julius Baer Group may persuade clients to follow them to a different firm
or clients may choose not to join the Julius Baer Group. Moreover, even if we achieve the target level of CHF
72 billion of AuM, there can be no assurance as to the quality of the transferred assets or the financial advisers
that join the Julius Baer Group. The expected increase of the proportion of our AuM derived from growth
markets is also based upon the assumption that the breakdown by client domicile of AuM transferred is in
proportion to IWM’s client domicile breakdown as at 30 June 2012, which may not prove to be the case.
Furthermore, we cannot predict the timing of the transfer of AuM in connection with the Acquisition. While
we expect a portion of IWM’s AuM to be transferred to us upon Principal Completion, AuM are expected to
continue to be transferred during the Integration. Pursuant to the acquisition agreement between the Company
and Merrill Lynch & Co, Inc. for the purchase of the business of the IWM business outside the United States
and Japan (the “Acquisition Agreement”), the consideration for AuM transferred will in principle only be
payable as and when they are transferred to the Julius Baer Group. Nonetheless, if our assumptions regarding
the amount and quality of AuM transferred in connection with the Acquisition prove to be incorrect, we may
not realise the expected benefits of the Acquisition or achieve our targets.
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We face significant management, administrative and financial challenges and may not be able to
achieve our key commercial objectives following the Acquisition.

We face significant management, administrative and financial challenges in achieving our key commercial
objectives following the Acquisition. These challenges include:

e retention of IWM’s clients, AuM, financial advisers and other key personnel, as well as retention of
our own clients and AuM, relationship managers and other key personnel;

e retention of our senior management as well as members of IWM’s management team that are
expected to join the Julius Baer Group at Principal Completion;

e integration of IWM into our Group in a timely and cost-effective manner, including integration of the
various information technology platforms, management information and financial control systems,
marketing, sales forces and customer service units and product offerings, as well as the alignment of
different company and management cultures; and

e legal, regulatory, contractual, labour or other issues that could arise from the Acquisition.

The failure to address any of these challenges could jeopardise the success of the Acquisition and prevent us
from realising our commercial objectives.

Retention of clients, AuM, financial advisers and other key personnel

In mergers and acquisitions in the private banking sector, attrition of clients and AuM can be significant and
even if IWM’s clients transfer their assets to the Julius Baer Group during the Integration, there can be no
assurance that we will be successful in retaining those clients. If clients remove their assets from accounts
held with us, whether as a result of the departure of financial advisers or otherwise, we may not be able to
achieve the revenue growth and AuM we expect following the Acquisition or maintain our historical revenue
levels. We may need to expend significant financial and management resources in order to retain clients, AuM
and financial advisers that we added in connection with the Acquisition, and we cannot assure you that these
efforts will be successful. Furthermore, there can be no assurance that we will be successful in retaining our
existing clients, AuM, relationship managers or key personnel following the Acquisition. If we are unable to
retain clients, AuM and financial advisers or relationship managers, we will not be able to achieve the
potential benefits of the Acquisition, which may have a material adverse effect on our business, results of
operations and financial condition.

Retention of senior management and other key personnel

Our continued ability to compete effectively in our businesses and our ability to integrate IWM depend on us
being able to retain, incentivise and motivate our existing employees. In addition, as a consequence of the
Acquisition and the greater importance of growth markets resulting therefrom, our management structure will
be realigned at the time of Principal Completion and will include certain members of the IWM management
team, including Gregory Gatesman, Sonia Dula and Michael Benz, who will serve as Chief Operating Officer,
Head Spanish Speaking Latin America and Chairman of the Asia region, respectively. See “Board of
Directors and Management — Realignment of Management Structure”. We are therefore also dependent upon
our ability to retain, incentivise and motivate prospective members of our management team. We can give no
assurance that steps taken by us to encourage the continued service of the prospective management team after
the Rights Offering will be effective. We may not be able to increase retention payments or otherwise increase
the compensation we pay to attract, retain and motivate our current and expected senior executives.

If key senior executives do leave, our ability to integrate IWM could be impaired and, as competition in the
financial services industry for qualified employees is intense, we may need to incur significant costs to
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replace departing senior executives in a timely manner. Our business, results of operations and financial
condition may be adversely affected by the departure of any of our current or expected senior executives.

Integration of the IWM business into our Group

If we are unable to integrate IWM’s business with our own in a timely and cost-effective manner, the potential
benefits of the Acquisition may not be realised. In particular, if we experience the loss of key personnel at
IWM or at Julius Baer or if the effort we devote to the integration of our businesses with those of IWM
diverts more management or other resources from carrying out our operations than we originally planned, our
ability to maintain and increase our AuM and revenues as well as manage our costs could be impaired.
Furthermore, our capacity for expansion of our business into other countries and locations and our capacity to
expand other parts of our existing business may be impaired.

In addition, we may experience difficulties in ensuring that the financial advisers that join the Julius Baer
Group from IWM meet our standards. The business may also prove to be less compatible with our business
than we had initially anticipated. In particular, the compensation structure for financial advisers at IWM is
grid-based and differs in certain respects from our compensation structure for relationship managers. See
“Business — IWM — Organisational Structure — Financial Advisers — Compensation”. There can be no
assurance that we will be successful in integrating IWM’s financial advisers into our business.

Furthermore, the transaction, restructuring and integration costs that we incur in connection with the transfer
of the IWM business onto Julius Baer platforms may be greater than we have anticipated. We expect these
costs to amount to approximately CHF 400 million (CHF 312 million net of tax). Major components of these
costs include, among other things, information technology costs relating to the parallel running of two
platforms during the Integration (which we expect to be of relatively limited duration) as well as platform
enhancements, infrastructure and migration costs; retention costs required to incentivise and retain financial
advisers and other key personnel; and costs relating to the hiring of temporary staff. However, while we
believe that our platforms are scaleable, we may for example incur unforeseen additional costs relating to
information technology. In addition, pursuant to the Acquisition Agreement, up to USD 125 million (CHF 121
million) of defined restructuring and integration costs in connection with the Acquisition will be borne by
Bank of America Merrill Lynch (“Bank of America Merrill Lynch”). To the extent that these costs exceed this
amount, we will be required to bear the excess amount. If the costs we incur in connection with the
integration of the IWM business are greater than we anticipate, our results of operations could be adversely
affected and in particular we may not achieve the target adjusted cost to income ratio set forth under “The
Acquisition — Operational targets”.

Legal, compliance, regulatory, contractual, labour or other issues

We may experience legal, compliance, regulatory, contractual, labour or other issues in connection with the
transfer of clients, AuM and financial advisers from IWM to the Julius Baer Group. In particular, we may
experience difficulties in transferring client relationships to the Julius Baer Group and our compliance costs
may increase. This risk may be heightened in jurisdictions with stringent regulatory restrictions affecting the
transfer of clients and AuM or in jurisdictions where there have recently been changes in the legal
environment, such as Argentina.

The targeted earnings accretion of 15 per cent. is a function of share price, which is influenced by
factors that are beyond our control, and is also subject to certain other assumptions.

Based on the price of the Shares prior to the announcement of the Acquisition on 13 August 2012 and
assuming that the level of AuM transferred is within the range of CHF 57 billion to CHF 72 billion, we are
targeting earnings accretion of approximately 15 per cent. in 2015 based on adjusted net profit (i.e., excluding
integration and restructuring costs and amortisation of intangible assets). Given that earnings accretion is
dependent upon the prevailing price of the Shares, which is influenced by external factors beyond our control,
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the achievability of this earnings accretion target may not be realised should such external factors exert
adverse pressure on the price of the Shares. Furthermore, the earnings accretion target is relative to a scenario
in which the Acquisition does not take place and in which the Julius Baer Group does not undertake any share
buybacks until the end of 2015. The earnings accretion target also is based on the assumption that the market
performance impact of transferred AuM is similar to the impact on our stand-alone AuM. Should these
assumptions prove to be incorrect, we may not achieve the earnings accretion target.

If IWM does not perform in line with our expectations, we may be required to write down the
carrying value of our investment in IWM, which could materially affect our results of operations
and financial condition.

Assuming the transfer of CHF 72 billion of AuM, under purchase accounting rules we expect to record
approximately CHF 864 million as goodwill and other intangible assets at the time of Principal Completion.
The proportion allocated to client relationships will be amortised. Under IFRS, we are required to test the
carrying value of these assets for impairment at least annually and more frequently if we have reason to
believe that our expectations for the future cash flows generated by these assets may no longer be valid. If the
results of operations and cash flows generated by IWM following the Acquisition are not in line with our
expectations, we may be required to write down the carrying value of our investment in IWM. Any write-
down could materially affect our results of operations and financial condition. See also “Terms of the Bonds
— Interest” in relation to the mandatory obligation not to pay interest on the Tier 1 Bonds in certain
circumstances.

We cannot ensure that the services that Bank of America Merrill Lynch or its affiliates provide
pursuant to the Transitional Service Agreement will adequately meet the needs of the Julius Baer
Group.

Although the Enlarged Group will provide independent advice to its clients, there will be a transitional period
in which we will rely on Bank of America Merrill Lynch and its affiliates for administrative and other
resources to operate part of the business of the Enlarged Group. The transitional period is intended to smooth
the integration of the IWM business into the Julius Baer Group. Therefore, in connection with the Acquisition,
the Company and Merrill Lynch & Co., Inc. will enter a transitional services agreement (the “Transitional
Services Agreement”) under which Bank of America Merrill Lynch and its affiliates will provide certain
transitional services to us, including services related to financial management and payment systems,
information technology, and general administrative matters. The provisions of the transitional services
agreement provide that the transitional services will be provided until, at the latest, the date that is twelve
months after the Longstop Date (as defined in “Summary of the Acquisition Agreement, the Strategic
Cooperation Agreement and the Transitional Services Agreement — Transitional Services Agreement”),
subject to possible extension. However, these services may not be sufficient to meet the needs of the Enlarged
Group, and we may be required to dedicate additional resources to ensure the smooth integration of the IWM
business. In addition, when the Transitional Services Agreement expires, we may not be able to obtain these
services at prices and on terms as favourable as those we currently have, which could result in a material
adverse effect on our business, financial position and results of operations would have been had the business
operated as a stand-alone entity for all of the periods presented.
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We cannot assure you that we will reach Principal Completion during the fourth quarter of 2012
or the first quarter of 2013, or at all, and regulatory authorities may impose conditions on us or
IWM that could prevent us from achieving some of the expected benefits of the Acquisition. If we
do not reach Principal Completion, we may not be able to achieve our strategic, financial,
operational or competitive objectives and we may not be able to use the net proceeds of the issue of
the Tier 1 Bonds as anticipated.

The issue of Tier 1 Bonds is expected to close on m September 2012, prior to Principal Completion, which is
expected to occur during the fourth quarter of 2012 or the first quarter of 2013. However, Principal
Completion is conditional upon the receipt of regulatory and shareholder approvals with respect to the
creation of authorised share capital for the purpose of the partial financing of the Acquisition and the
satisfaction of certain other conditions, and we cannot assure you that such conditions will be satisfied. See
“Summary of the Acquisition Agreement, the Strategic Cooperation Agreement and the Transitional Services
Agreement — Conditions to Closing”. The Acquisition is important to executing our strategy, achieving our
financial and operational objectives and securing our competitive position. If we do not reach Principal
Completion, we may not be able to achieve the operational targets set forth in “The Acquisition —
Operational Targets”, which could have a material adverse effect on our business, our competitive position
and the value of the Shares. Further, if we fail to reach Principal Completion, the market price of the Shares
could decline due to, among other things, a perception that we will not be able to achieve our stated objectives
on the estimated timetable or at all.

We will be required to make pre-payments to Merrill Lynch & Co., Inc. to the extent that we are
not able to complete the transfer of a particular IWM business or company by three months after
an agreed transfer date. We may not be able to recover all of these pre-payments if AuM do not
transfer to us by the date six months after the Longstop Date.

At Principal Completion, the Company will pay into an escrow account an amount to be calculated on the
basis of the estimated AuM still to be transferred after Principal Completion (being USD 75 billion (CHF 72
billion) less the AuM transferred at Principal Completion, expected to be approximately USD 11 billion).
Prior to Principal Completion, a separation committee, which will be comprised of an equal number of
nominees from our management team and the management team of Bank of America Merrill Lynch and
which will be responsible for separating the companies and businesses acquired by the Company pursuant to
the Acquisition Agreement, will determine how the companies and businesses will transfer and set a target
date for the transfer of each company and business to Julius Baer. We are required to use all reasonable
endeavours to ensure that the agreed target date for the transfer of each company and business is met, and
Merrill Lynch & Co., Inc. is required to use all reasonable endeavours to assist us in this process. However, to
the extent that completion for a particular company or business has not occurred by the date falling three
months after an agreed target date for a particular company or business, the Company will release from the
escrow account or if the funds in the escrow account are not sufficient, shall pay or procure the payment of, to
Merrill Lynch & Co., Inc., a certain amount in cash (based on a fractional proportion of the 1.2 per cent. of
the estimated AuM for that company or business). Any such payments will be regarded as a pre-payment of,
and will be netted off against, the amount to be paid by the Company to Merrill Lynch & Co., Inc. to the
extent that such AuM are subsequently transferred to the Company. If completion in respect of a particular
client’s AuM for which a pre-payment has been made does not occur by the date which is six months after the
Longstop Date (as defined in “Summary of the Acquisition Agreement, the Strategic Cooperation Agreement
and the Transitional Services Agreement — Transitional Services Agreement”), Merrill Lynch & Co., Inc.
shall be entitled to retain the pre-payment amount in respect of that client’s AuM.
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We may discover contingent or other liabilities within IWM or other facts of which we are not
aware that could expose us to loss.

Although under the terms of the Acquisition Agreement, Merrill Lynch & Co., Inc. has given certain
representations, warranties and indemnities regarding IWM in our favour and we have conducted general due
diligence in connection with the Acquisition, we may discover issues relating to newly acquired clients or
otherwise relating to IWM’s business, including legal, regulatory, control, compliance and operational
problems, during the course of the integration into our Group that may have a material adverse effect on our
reputation as well as on the business, results of operations and financial condition of the Enlarged Group. In
addition, liabilities associated with IWM’s business may be substantial and may exceed the amount of
liabilities we anticipate. Our ability to recover any amounts in respect of the representations, warranties and
indemnities given by Merrill Lynch & Co., Inc. is subject to certain customary exceptions. See “Summary of
the Acquisition Agreement, the Strategic Cooperation Agreement and the Transitional Services Agreement —
Acquisition Agreement — Indemnities”. The matters giving rise to the losses may not be recoverable under
the representations, warranties or indemnities or at all.

The combined financial information of IWM included in this Offering Circular is based on its
AuM during the periods for which the financial information was prepared, which may not be
transferred to us.

The combined financial information of IWM included in this Offering Circular is based on its AuM during the
periods for which the financial information was prepared. Accordingly, this information does not reflect the
actual AuM that will be transferred to us in connection with the Acquisition. Furthermore, IWM is a division
of Bank of America Merrill Lynch Global Wealth and Investment Management, a business segment within
Bank of America Corporation, is not a stand-alone company and is comprised of components of several Bank
of America Corporation companies. These components represent the results and financial position of the IWM
business recorded in these Bank of America Corporation companies. In addition to these components, IWM
also includes all of the operations of certain companies that are primarily dedicated to IWM operations. These
companies correspond to the companies that are being transferred to the Company pursuant to transfers of
shares (as indicated in “Summary of the Acquisition Agreement, the Strategic Cooperation Agreement and the
Transitional Services Agreement — Sale Structure”), except that Mership Nominees Limited is not being
acquired in the Acquisition and Merrill Lynch Portfolio Managers (Channel Islands) Limited will be
transferred pursuant to a business transfer rather than a share transfer. The combined financial information
includes all assets, liabilities, revenues, expenses and cash flows directly attributable to the IWM business,
including certain overhead and similar costs of Bank of America Corporation allocated to the business using a
methodology consistent with how Bank of America Corporation allocates these costs amongst its various
businesses. In addition, as IWM is not a stand-alone company, it does not have stand-alone shareholders’
equity. The business is funded by Bank of America Merrill Lynch and its affiliates and, to the extent the
business has excess funds available, it provides funding to Bank of America Merrill Lynch and its affiliates.
Although the assumptions underlying the combined financial information are believed to be reasonable, the
combined financial information may not necessarily provide any indication as to the future results of
operations of the IWM business or what its results of operations would have been had the business operated
as a stand-alone entity for all of the periods presented.

We are subject to currency risk in respect of the consideration payable in connection with the
Acquisition.

The consideration payable by the Company to Merrill Lynch & Co., Inc. at Principal Completion will be paid
in cash. The consideration payable thereafter shall be paid 50 per cent. in cash and 50 per cent. in Shares until
such time as: (i) the number of Shares issued by the Company to Merrill Lynch & Co., Inc. as part of the
consideration reaches a cumulative value of USD 250 million (based on a fixed reference share price of USD
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36.0102 (calculated with reference to the volume weighted average price for the 20 trading day period ending
on the date of the Acquisition Agreement and the USD:CHF exchange rate prevailing on the same day),
subject to a customary adjustment multiple in the case of dilution events, including the Rights Offering); and
(ii) the number of Shares held by Merrill Lynch & Co., Inc. (either directly or beneficially) reaches 5 per cent.
(less one ordinary share) of the issued share capital of the Company from time to time (including following
completion of the Rights Offering). Thereafter, any consideration payable by us to Merrill Lynch & Co., Inc.
will be paid in cash. We may not entirely eliminate currency risk in respect of the consideration payable in
connection with the Acquisition in the event that the existing hedge against USD currency risk of the
consideration payable to Merrill Lynch & Co., Inc. is not fully effective.

Risks Related to the Envisaged Launch / Completion of the Rights Offering

The shareholders at the extraordinary shareholders’ meeting may vote against the creation of the
authorised share capital for the purpose of the partial financing of the Acquisition or the envisaged
Rights Offering may be discontinued.

If the shareholders at the extraordinary shareholders’ meeting scheduled for 19 September 2012 will vote
against the creation of the authorised share capital out of which the shares for the envisaged Rights Offering
will be issued or if the Rights Offering is discontinued or does not proceed, the Acquisition Agreement may
be terminated and the Principal Completion will not occur. If the shareholders at the extraordinary
shareholders’ meeting approve the creation of the authorised share capital, such resolution, as with all
resolutions of shareholders of Swiss corporations, will be subject to a possible challenge pursuant to Article
706 and 706a of the Swiss Code of Obligations (Schweizerisches Obligationenrecht). In connection with such
a challenge, the registration of authorised share capital or the capital increase regarding the Shares to be
issued in connection with the envisaged Rights Offering in the Commercial Register of the Canton Zurich,
Switzerland, may be blocked and therefore delay or prevent the launch or the completion of the Rights
Offering and the Acquisition.

If the Acquisition Agreement is terminated and Principal Completion does not occur, we intend to use the net
proceeds of the issue of Tier 1 Bonds for general corporate purposes (including the funding of share buyback
programmes of the Company).

Risks Related to the Company, the Enlarged Group and its Industry

We have been and expect to continue to be affected by global economic and financial market
conditions.

As a private banking group operating internationally and with a global client base, our business is affected by
changing conditions in the global financial markets and economic conditions generally and perceptions of
those conditions and future economic prospects. The outlook for the global economy over the near to
medium-term remains challenging and many forecasts predict only stagnant or modest levels of gross
domestic product (“GDP”) growth across certain of our key markets over that period. GDP in the European
Monetary Union (the “EMU”) was estimated to have grown by 1.6 per cent. in 2011. Austerity measures in
many EMU economies, initiated in response to increased sovereign debt risk, have resulted in weak economic
growth and GDP growth in the EMU is predicted to fall in 2012. Despite significant interventions by
governments and other non-governmental bodies during and since the financial crisis in 2008/2009, capital
and credit markets around the world continue to be volatile and are subject to intermittent and prolonged
disruptions. In particular, increasingly during the second half of 2011, a heightened risk of sovereign default
relating to certain European Union member states has had a negative impact on capital and credit markets.
Such challenging economic and market conditions have exerted downward pressure on asset prices and have
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led to adverse currency developments, which have in turn limited our ability to increase AuM and generate
revenues. The effects of the financial crisis on the real economy could be of significant importance to the
investment behaviour of the Julius Baer Group’s core client group, i.e. high-net-worth individuals. In
particular, the overall decrease in investor confidence has resulted in, and may continue to result in, clients
switching to more conservative, lower margin products and services as well as a decline in the volume of
transactions that we execute for our clients and hence to reduced commission income and margin erosion.

If the scope and severity of the adverse economic conditions currently experienced by certain European
Union member states and elsewhere worsen, the risks we face may be exacerbated. Developments relating to
current economic conditions and unfavourable financial environment, including those discussed above, could
have a material adverse effect on our business, results of operations and financial condition.

In Europe, countries such as Ireland, Italy, Greece, Portugal and Spain have been particularly affected by the
recent financial and economic conditions. The perceived risk of default on the sovereign debt of those
countries intensified in the latter part of 2011 particularly in relation to Greece and has continued throughout
2012. This raised concerns about the contagion effect such a default would have on other European Union
economies as well as the on-going viability of the euro currency and the EMU. Yields on the sovereign debt
of most EU member states have recently been volatile and have trended upward. The European Union, the
European Central Bank and the International Monetary Fund have prepared rescue packages for certain of the
affected countries and a number of European countries, including Ireland, Italy and Spain, are taking actions
to stabilise their economies and reduce their debt burdens. The European Union has also taken policy
initiatives intended to address systemic stresses in the Eurozone. Despite these actions, the long-term ratings
of a majority of Eurozone countries have recently been downgraded and further downgrades are possible.
Furthermore, the effectiveness of these actions is not assured and the possibility remains that the euro could
be abandoned as a currency by countries that have already adopted its use, or in an extreme scenario,
abandonment of the euro could result in the dissolution of the EMU. This would lead to the re-introduction of
individual currencies in one or more EMU member states.

The effects on the European and global economies of the potential dissolution of the EMU, exit of one or
more EU member states from the EMU and the redenomination of financial instruments from the euro to a
different currency, are impossible to predict fully. However, if any such events were to occur they would
likely:

e result in significant market dislocation;
e heighten counterparty risk;

e affect adversely the management of market risk and in particular asset and liability management
due, in part, to redenomination of financial assets and liabilities; and

e have a material adverse effect on our business, results of operations and financial condition.

Changes in foreign exchange rates could have an adverse effect on our AuM and results of
operations.

We prepare our consolidated financial statements in Swiss francs. However, a substantial portion of our
assets, liabilities, invested assets, revenues and expenses are denominated in other currencies, particularly the
U.S. dollar and the euro. Accordingly, changes in foreign exchange rates, particularly between the Swiss franc
and the U.S. dollar and between the Swiss franc and the euro have an effect on our reported income and
expenses, and on other reported figures such as AuM, risk-weighted assets and regulatory capital. For
example, the strengthening of the Swiss franc, especially against the U.S. dollar and euro during 2011 had an
adverse effect on our AuM and revenues. See “Operating and Financial Review and Prospects — Julius Baer
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Group — Trends, Uncertainties, Demands, Commitments or Events Likely to Have a Material Effect on Our
Results”. Since exchange rates are subject to constant change, our results are subject to risks associated with
changes in the relative values of currencies.

We have generated, and may continue to generate, lower income from commissions and fees due to
changes to regulations and fluctuations in the financial markets, which have led to lower client
activity and clients experiencing weaker than expected returns on their investments.

Our results of operations depend, to a significant extent, on factors that are difficult to control such as the
returns enjoyed by our clients on their investments as well as the ability to attract net new money inflows.
Weak investment performance in the financial markets, in general, will adversely impact the value of the
assets we manage for our clients and therefore could also have a material adverse effect on our results of
operations.

A substantial portion of our revenues is directly related to the value of AuM. Therefore, our results of
operations depend to a significant extent on factors such as investment returns and risk management, as well
as our ability to attract net new money inflows. Because the fees that we charge for managing our clients’
portfolios are in many cases based on the value of those portfolios, a market downturn that reduces the value
of our clients’ portfolios or increases the amount of withdrawals of assets would reduce our revenues. In
addition, clients experiencing weaker than expected returns on investments we offer or recommend relative to
investment solutions offered or recommended by our competitors could trigger substantial redemptions and
outflows from our clients’ accounts and hence also have a material adverse effect on our results of operations
and financial condition. A market downturn is also likely to lead to a decline in the volume of transactions that
we execute for our clients and hence to reduced commission income.

Fluctuations in the financial markets, primarily the fixed income and equity markets, could have a material
adverse effect on our business, results of operations and financial condition as interest and dividend income
on financial investments is a factor in our overall profitability.

Our regulatory capital position is subject to change and our business could be adversely affected
as a result of changes to capital adequacy and liquidity requirements.

Our regulatory capital position, as measured by the BIS tier 1 and total capital ratios, is determined by (i) risk-
weighted assets and (ii) eligible capital. Both risk-weighted assets and eligible capital are subject to change.
Eligible capital would be reduced if we experience net losses, as determined for purposes of the regulatory
capital calculation. Eligible capital can also be reduced for a number of other reasons, including adverse
currency movements directly affecting the value of equity and prudential adjustments that may be required
due to the valuation uncertainty associated with certain types of positions. Risk-weighted assets, on the other
hand, are driven by our business activities and by changes in the risk profile of our exposures. For instance,
substantial market volatility, a widening of credit spreads, a change in regulatory treatment of certain
positions (such as the application of stressed value at risk models in accordance with Basel 2.5, which was
adopted on 1 January 2011), adverse currency movements, increased counterparty risk or a deterioration in
the economic environment could result in an increase in risk-weighted assets. In addition, assuming the
transfer of CHF 72 billion of AuM, the regulatory capital that will be required to support the incremental risk-
weighted assets of IWM at a BIS tier 1 ratio of 12 per cent. is approximately CHF 300 million. However,
there can be no assurance that additional capital will not be required as a result of the transfer of higher than
expected risk-weighted assets. Any unanticipated reduction in eligible capital or increase in risk-weighted
assets could materially impact our capital ratios.

The required levels and calculation of our regulatory capital and the calculation of our risk-weighted assets
are also subject to changes in regulatory requirements or their interpretation. We are subject to regulatory
capital requirements imposed by the Swiss Financial Market Supervisory Authority (Eidgendssische
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Finanzmarktaufsicht) (“FINMA”), under which we have higher risk-weighted assets than would be the case
under BIS guidelines. Forthcoming changes to Swiss capital adequacy rules will also require an increase in
the proportion of equity capital and other types of high quality capital from 1 January 2013 as well as changes
in the calculation of risk-weighted assets. These changes are generally expected to have an adverse effect on
our capital ratios.

In addition to risk-based capital requirements, FINMA has announced that it intends to introduce a minimum
leverage ratio, which is expected to enter into force on 1 January 2018 following an observation period of five
years commencing on 1 January 2013. The leverage ratio operates separately from the risk-based capital
requirements, and, accordingly, under certain circumstances could constrain our business activities even if we
are able to satisfy the risk-based capital requirements.

In December 2010, the Basel Committee on Banking Supervision introduced certain liquidity requirements
when it published the “International framework for liquidity risk measurement, standards and monitoring”
(“Basel III Liquidity”). The framework comprises two liquidity ratios: the liquidity coverage ratio (“LCR”)
and the net stable funding ratio (“NSFR”). Both ratios are subject to an observation period that began in 2011.
Both the LCR and NSFR will become established standards by 2015 and 2018, respectively. During the
observation period, both standards are under review by the Basel Committee on Banking Supervision. In
2011, FINMA issued a circular outlining the implementation plan of the new international liquidity standards.
During 2012, a national working group will consult and propose new draft legislation, which is expected to
become law by 2013. FINMA also introduced test reporting in 2012 for certain institutions, which will
become a general reporting requirement for all banks and brokers in 2013. The results of the test reporting
will be used to specify the detailed minimum requirements in 2013. The actual requirements are expected to
be effective in 2015 (LCR) and 2018 (NSFR), the same as the Basel III Liquidity timeline.

Changes in the Swiss requirements for risk-based capital or leverage ratios, whether pertaining to the
minimum levels required for Swiss banks or to the calculation thereof, and/or changes in liquidity
requirements could have a material adverse effect on our business and could affect our competitive position
internationally compared with institutions that are regulated under different regimes. In addition, forthcoming
changes to the capital adequacy rules of the EU member states implementing Basel III could also have a
material adverse effect on our capital requirements. Basel III introduces new requirements for banks to hold a
higher percentage of common equity in their regulatory capital than is currently the case. Minimum ratios for
common equity and Tier 1 capital will increase from 2 per cent. to 4.5 per cent. and from 4 per cent. to 6 per
cent., respectively, from 1 January 2015. Basel III also introduces two capital buffers, which will apply in
addition to the increased common equity and Tier 1 capital ratios. Under Basel III, we will also be required to
make greater disclosures on the quality of the capital that we hold.

We operate in an industry that is highly regulated in Switzerland, the European Union and each of
the other markets in which we operate. Increased regulation of the Enlarged Group’s business or
greater governmental enforcement actions and investigations in the private banking industry
could decrease our revenues and profitability.

Our operations are regulated and supervised by the regulatory authorities in each of the jurisdictions in which
we conduct our business. Laws and regulations applied at the national, state, provincial or local level
generally grant governmental agencies and industry self-regulatory authorities broad administrative discretion
over our activities and the activities of our business units, including the power to limit or restrict business
activities. It is possible that laws and regulations governing our operations or particular investment products
could be amended or interpreted in a manner that is adverse to us. To the extent that amendments to existing
regulations or new regulations reduce the sale, or increase the redemptions, of the products and services we
offer, or negatively affect the investment performance of the products we offer, the Enlarged Group’s AuM
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and revenues could be adversely affected. See “— We are subject to the risk that changes in tax and

regulatory regimes could cause clients to transfer their assets out of the Enlarged Group”.

In particular, during the recent market turmoil, there has been a substantially enhanced level of government
and regulatory supervision, intervention and scrutiny, and there have been changes to regulations applying to
financial institutions. Further, there is likely to be a substantial increase in government regulation and
supervision of the financial services industry in order to seek to prevent future crises and otherwise ensure the
stability of institutions under their supervision, including the imposition of higher capital and liquidity
requirements, heightened disclosure standards, further development of corporate governance and employee
compensation regimes and restrictions on certain types of transaction structures. Although the Group works
closely with its regulators and regularly monitors the situation, future changes in laws, regulations and fiscal
or other policies can be difficult to predict and are beyond the control of the Group. Furthermore, laws and
regulations may be adopted, enforced or interpreted in ways that could materially adversely affect the
Enlarged Group’s business, financial condition, results of operations and prospects.

Governmental policies and regulatory changes that could adversely impact the Enlarged Group’s business
include:

e the monetary, interest rate and other policies of central banks and regulatory authorities;

e general changes in government or regulatory policy, or changes in regulatory regimes that may
significantly influence investor decisions in particular markets in which we operate, may change the
structure of those markets and the products offered, or may increase the costs of doing business in
those markets;

e changes to other regulatory requirements such as rules on consumer protection and prudential rules
relating to capital adequacy and/or liquidity, charging special levies to fund governmental
intervention in response to crises (which may not be tax deductible for the Group), separation of
certain businesses from deposit-taking and the breaking up of financial institutions that are perceived
to be too large for regulators to take the risk of their failure;

e further developments in relation to financial reporting including changes in accounting and auditing
standards, corporate governance, conduct of business and employee compensation;

e expropriation, nationalisation, confiscation of assets and changes in legislation relating to foreign
ownership; and

e other unfavourable political, military or diplomatic developments, producing social instability or
legal uncertainty which, in turn, may affect demand for our products and services.

Such new requirements could to differing extents significantly impact the profitability and results of
operations of firms operating within the financial services industry, including entities within the Enlarged
Group, or could require those affected to alter their current strategies, prevent the continuation of current lines
of operations, restrict the type or volume of transactions which may be entered into or set limits on, or require
the modification of, rates or fees that may be charged.

Our costs, profitability and available regulatory capital could be adversely affected due to an increase in the
cost of compliance following an increase in the scope of regulation to which we and our operations are
subject. In addition, we may be subject to certain laws and regulations applicable where our clients reside.
Due to the complexity of the regulatory environment in which we operate, we expect that any increases in the
volume of regulation to which we are subject will result in a corresponding increase in the cost of compliance.
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Whilst there is growing international regulatory cooperation on supervision and regulation of international
and European Union banking groups, we are, and will continue to be, subject to the complexity of complying
with existing and new regulatory requirements in each of the jurisdictions in which we operate. Where
changes in regulation are made they may not be co-ordinated, potentially resulting in the Enlarged Group
having to comply with varying and possibly conflicting requirements. The foregoing matters may adversely
impact any number of areas of the Group’s operations and activities which in turn may have a material
adverse effect on its financial condition, results of operations and prospects.

Additionally, we are subject to various rules and regulations regarding money laundering prevention.
Monitoring compliance with increasingly stringent anti-money laundering rules will place a significant
financial burden on us and pose a significant challenge in ensuring that our anti-money laundering standards
are up-to-date and consistently applied in all circumstances by our employees across all branches and
subsidiaries. In the recent past, we and other financial services institutions have experienced increased
regulation of our activities as a result of anti-money laundering initiatives in a number of jurisdictions.
Furthermore, Switzerland and other jurisdictions in which we operate have proposed or adopted regulations to
strengthen prohibitions on money laundering and terrorist financing. Any violation of anti-money laundering
rules or even the suggestion of such violations may have severe legal, regulatory and reputational
consequences for us and may adversely affect our business, results of operations and financial condition.

As a result of the cross-border nature of our business, we are exposed to the risk of compliance
with differential regulatory regimes.

As a result of the cross-border nature of our business, we are exposed to the risk that our relationships with
our clients may be deemed to be governed by more than one regulatory regime. For example, even if we are
providing advice to a client in Switzerland, if the client is domiciled in a foreign country, he may bring an
action against us predicated upon the laws of his country of domicile. As a result, we are subject to the risk
that we could be deemed to have provided non-compliant advice to the extent that we don’t comply with
legislation such as the Markets in Financial Instruments Directive (“MiFID”), which applies in EU member
states. Even if any such actions are not successful, we may nonetheless incur legal expenses in defending
them, which could have an adverse impact on our business, results of operation and financial condition.

We could become subject to reimbursement claims by our clients and our compliance costs could
increase in the event that fees received by us for the distribution of financial products issued by
third parties are considered to be ‘“retrocessions”.

Recent case law arising from litigation in Swiss courts has established that fees received by a bank for the
distribution of financial products issued by third parties may be considered to be “retrocessions” unless they
are received for genuine distribution services. If a fee is deemed to be a retrocession, the bank must disclose
to the affected client that it has received a retrocession and must provide the client with sufficient information
to calculate the amount of the retrocession in order for the client to validly renounce a claim to the
retrocession. If fees received by us for the distribution of financial products issued by third parties are deemed
to be retrocessions and if our disclosure in relation to those products is deemed to be insufficient or
ineffective, we could become subject to reimbursement claims by our clients. Furthermore, as would be the
case with other companies in our industry, our compliance costs could increase as we may need to change our
standard disclosure regarding certain financial products and/or make changes to products and distribution set-
ups in order to provide our clients with sufficient information to validly renounce claims to retrocessions. Any
of the foregoing could have a material adverse effect on our business, results of operations and financial
condition.
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The EU Commission’s proposals in connection with MiFID II may adversely affect our ability to
generate fee and commission income.

The EU Commission’s text concerning the Markets in Financial Instruments Directive (“MiFID II”)
anticipates a ban on independent advisers and portfolio managers from making or receiving third-party
payments or other monetary gains. Should such proposals become law, this could impact our ability to
generate income from commissions. It is uncertain, however, whether these proposals will become law as the
latest EU Council compromise text proposes a relaxation of the proposals. Political agreement on the
proposals are expected in the first half of 2013.

Separately to the MiFID II proposals, in the United Kingdom, the Financial Services Authority (the “FSA™)
has introduced new rules (effective from 31 December 2012) which will impact the distribution of retail
investment products to clients within the United Kingdom (known as the “Retail Distribution Review”). The
rules include provisions to address the potential for product and remuneration bias. Firms giving investment
advice may only be remunerated for the specific investment advice given and will be required to set their own
adviser charges, which they must agree with their clients. In addition, firms must meet new standards on how
these charges are determined and operate. Moreover, commission bias is expected to end as a result of a ban
on product provider commission being paid to investment advisers, which will prevent investment advisers
from automatically recommending products that pay commissions. Similar rules may be implemented by
other EU member states in the future.

Non-compliance with regulatory requirements may result in enforcement measures or subject us
to significant penalties or increased costs and could adversely affect our reputation, all of which
could result in a significant decline in AuM and hence, revenue and profitability.

Non-compliance with regulatory requirements may result in regulatory authorities taking enforcement action
against us. Possible sanctions could include the revocation of licences to operate certain businesses, the
suspension or expulsion from a particular jurisdiction or market of any of our business organisations or their
key personnel, the imposition of fines and censures on our employees or us, the enforcement of payment
obligations to clients or market participants and the imposition of additional capital requirements. We cannot
give any assurance that we will not be subject to future regulatory scrutiny, which could give rise to adverse
publicity, damage our reputation and/or have a material adverse effect on our business. For example,
regulators in certain markets around the world may determine that industry practices generally, and our
practices in particular, regarding the provision of services to clients are inconsistent with their interpretations
of existing local laws and regulations (such as in relation to licensing, product distribution and consumer
protection requirements). Increased costs of compliance with applicable laws and regulations following any
such determination could negatively affect our profitability. In addition, private litigation regarding such
issues also could result in liability for us, such as a determination that affected contracts are void or
unenforceable. Any material loss of investor and/or client confidence as a result of non-compliance or alleged
non-compliance with regulatory requirements could result in a significant decline in AuM, which would have
an adverse effect on our business, results of operations and financial condition.

The outcome and time frame of the investigation initiated by the U.S. authorities is unclear and
any amount we are required to pay in connection with any resolution of the U.S. investigation
could be significant.

The Company was informed by Swiss authorities over the course of 2011 that U.S. authorities had named it as
one of several Swiss banks under investigation in connection with cross-border private banking services
provided to U.S. private clients. The Company is in an ongoing, constructive dialogue with U.S. authorities
and has cooperated with U.S. authorities with the aim of reaching a resolution of the investigation. In parallel,
Swiss authorities are in negotiations with U.S. authorities with the aim of reaching a resolution of the on-
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going dispute regarding tax matters between U.S. authorities and the Swiss financial industry, including as to
the provision of U.S. taxpayer information by Swiss authorities to U.S. authorities. These negotiations are
intended to facilitate the resolution of the investigations of the aforementioned Swiss banks. Given that our
ability to reach a resolution of the U.S. investigation is dependent upon an agreement between the U.S. and
Swiss authorities regarding the provision of U.S. taxpayer information by Swiss authorities to U.S.
authorities, our control over the timing of a resolution is limited and protracted negotiations could have an
adverse effect on our reputation, particularly if U.S. authorities elect to initiate unilateral measures against the
Company or its employees notwithstanding our cooperation with the investigation. We also cannot predict the
amount of any financial settlement and therefore are unable to record a provision in relation to the
investigation. If the amount of any financial settlement is significant, our financial condition could be
materially adversely affected. Furthermore, the the Company’s disclosure of employee and third party
information to U.S. authorities in connection with the investigation may give rise to claims against the
Company by employees and/or third parties.

If the Swiss government is unsuccessful in managing pressures on client confidentiality, we could
experience outflows of AuM or our business could otherwise be adversely affected.

Swiss banking legislation protecting client confidentiality has historically been an important factor
influencing high net worth individuals’ (“HNWIs”) choice to hold their assets in Switzerland. Because most
of the AuM of our clients are booked in Switzerland, we and other private Swiss banks are exposed to the risk
that changes in law or in interpretation of laws by authorities and/or courts that affect client confidentiality
may make Switzerland a less attractive location for clients to hold their assets. Pressure on client
confidentiality continues to increase worldwide and Germany, the United Kingdom, the United States and
other countries as well as a number of institutions such as the OECD have increasingly put pressure on
Switzerland to limit the scope of its bank client confidentiality laws. Article 26 of the OECD Model Tax
Convention on Income and Capital (the “OECD Model Tax Convention”), upon which many double taxation
treaties to which Switzerland is party are based, creates an obligation to exchange information that is
foreseeably relevant to the correct application of a tax convention as well as for purposes of the
administration and enforcement of domestic tax laws of the contracting states. This has facilitated requests for
client data under double taxation treaties. For example, earlier this year, U.S. authorities requested the client
data of suspected tax evaders.

Pressure on client confidentiality has also come in the form of investigations and enforcement actions against
Swiss banks, including the DOJ investigation. In addition, according to press reports that have been
confirmed by the relevant authorities, German authorities have purchased several CDs containing the names
of suspected tax evaders in an effort to combat tax evasion by German citizens with accounts at Swiss banks,
including Julius Baer. During 2011, the Company reached an agreement with German authorities regarding
investigations involving the Group and unknown employees, resulting in the Group making a one-off
payment of €50.0 million (CHF 65.2 million or CHF 51.3 million net of tax). We may also become subject to
further investigations or enforcement actions by authorities in other countries, which could result in us being
required to incur significant defence costs and pay fines and could also harm our reputation. These
investigations and enforcement actions may also give rise to claims by affected clients and/or our employees.

The Swiss government has sought to manage pressures on client confidentiality, including, among other
things, by proposing a final withholding tax (Abgeltungssteuer) to be applied unilaterally for certain countries
by amending certain double taxation treaties and by entering into negotiations with the United States
regarding FATCA. Switzerland signed withholding tax agreements with Germany and the United Kingdom in
2011, and in April 2012 it signed a further withholding tax agreement with Austria. Under these agreements,
persons resident in Germany, the United Kingdom and Austria will have their existing banking relationships
in Switzerland retrospectively taxed either by making a one-time tax payment or by disclosing their accounts.
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If these agreements are implemented, future investment income and capital gains of German, British and
Austrian bank clients in Switzerland (which are not disclosed) will be subject to a final withholding tax
(Abgeltungssteuer), with Switzerland transferring the proceeds to the German, British and Austrian
authorities. The aim of these agreements is to prevent tax evasion while preserving bank secrecy. In June
2012, the Swiss parliament approved the withholding tax agreements and the agreements are expected to be
ratified by Germany, the United Kingdom and Austria by end of 2012 or in 2013. In Switzerland, a
referendum on the agreements may be held in November 2012. Provided that all necessary approvals are
received in Switzerland as well as in Germany, the United Kingdom and Austria, the withholding tax
agreements are expected to enter into force in 2013. Additional withholding tax agreements may be signed
between Switzerland and other countries. There can, however, be no assurance that these withholding tax
agreements will enter into force. In Germany, for example, political opposition may prevent the withholding
tax agreement from being ratified. In particular, the purchase of further CDs in 2012 by German authorities
may affect public perception of the final withholding tax agreement and may compromise its ratification.

In addition, even if the withholding tax agreements deflect pressures on client confidentiality, the impact of
the final withholding tax (Abgeltungssteuer) on clients may cause them to transfer their assets elsewhere.
Clients may also elect to disclose their accounts prior to the implementation of the final withholding tax
agreements in their respective countries. This is a particular risk in Germany, where Swiss banks will be
required to make pre-payments under the final withholding tax agreement in order to guarantee a minimum
amount of taxes derived from participating accounts. At the same time, the purchase of further CDs by
German authorities might exert pressure on clients to disclose their accounts. To the extent clients disclose
their accounts prior to the implementation of the relevant final withholding tax agreement or otherwise
withdraw their assets from the Swiss banking system, we might not be able to set off the amount of the
disclosed accounts against the pre-payment we are required to make under the final withholding tax
agreements. It should be noted, however, that neither our share of the pre-payment nor clients’ response to the
final withholding tax agreement can be reliably estimated at this point in time and this risk is therefore
difficult to quantify.

Other countries have sought to encourage repatriation of wealth of their citizens held offshore in Switzerland
as a means of combating tax evasion. In March 2012, for example, the Spanish government proposed a tax
amnesty for the declaration of previously undeclared money. The assets declared will be subject to a 10 per
cent. one-off charge. Italy has repatriated wealth on several occasions, with the latest instance occurring in
2009, when approximately €100 billion was repatriated. A 5 per cent. one-off charge was applied to these
repatriations.

If we become subject to further investigations or enforcement actions by authorities in other countries, or if
the Swiss government is unsuccessful at deflecting pressures on client confidentiality, we could become
subject to enforcement actions in other countries, resulting in significant defence costs and/or fines.
Moreover, we may experience outflows of AuM from Switzerland to banking centres outside Switzerland and,
consequently, attract less new money from new and existing clients. Any of the foregoing could have a
material adverse effect on our business, results of operations and financial condition.

We are subject to the risk that changes in tax and regulatory regimes could cause clients to
transfer their assets out of the Enlarged Group.

We are subject to the risk that governments in the jurisdictions in which we do business will introduce
changes in their tax or regulatory regimes that could adversely affect our ability to offer certain of our
products and/or the favourable tax treatment of those products. We are also exposed to the risk that one or
more jurisdictions in which we book client assets may become a less attractive location for its clients to hold
their assets. In particular, legal, regulatory or tax changes in such jurisdictions might cause clients to move
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their assets to other jurisdictions. Clients may also have an incentive, through beneficial tax treatments due to
changes in tax laws or tax amnesties, to move their assets into jurisdictions, including the clients’ home
jurisdictions, where we do not have banking operations, thereby negatively impacting our AuM. Because a
significant portion of our AuM are booked in a location other than the clients’ home jurisdictions, we are
particularly exposed to regulatory and tax changes that make Switzerland and our other booking centres less
attractive locations for clients to hold their assets.

Additionally, we are exposed to changes in tax legislation, rulings and interpretations of existing tax laws that
may affect the tax situation of the Enlarged Group.

Systemic risk resulting from failures by banks, other financial institutions and corporates could
adversely affect the Group.

Within the financial services industry, the default of any one institution could lead to defaults by other
institutions. This risk is sometimes referred to as “systemic risk” and may adversely affect financial
intermediaries, such as clearing agencies, clearing houses, banks, securities firms, other financial institutions
and exchanges in the markets in which the Enlarged Group operates and cause market declines or volatility.
Such a failure could lead to a chain of defaults that could adversely affect us and our contract counterparties.
Such systemic risk could have a material adverse effect on our ability to raise new funding and on our
business, financial condition, results of operations, liquidity and/or prospects. In addition, the failure of a
sufficiently large and influential institution could impact future product sales as a potential result of reduced
confidence in the financial services industry.

Our reputation is one of the most important assets we have and if that reputation is harmed, we
may not be able to retain and attract clients and our business, results of operations and financial
condition may suffer.

We are exposed to the risk that negative publicity, press speculation and threatened or actual legal proceedings
concerning our business, employees or clients may harm our reputation. Negative publicity could arise, for
example, from misconduct by an existing or newly acquired client, which could have a negative impact on us
as a result of allegations that we do not fully comply with regulatory requirements or anti-money laundering
rules, publicity about politically exposed persons in our client base or allegations that a regulator or
prosecutor is conducting investigations involving us. We could also suffer harm to our reputation if
investments or financial products we recommend do not perform as expected. We could also experience
negative publicity or become subject to legal proceedings in the event that we are not successful in protecting
our clients’ data or confidential information or in the event of fraud or misconduct committed by one of our
employees, agents or third-party distributors or by external asset managers. In particular, in July and August
of 2012, we uncovered the unlawful disclosure of client data to German authorities following an internal
investigation. A suspect who worked for Bank Julius Baer & Co. Ltd. has been arrested and the matter is
being investigated by the Swiss federal prosecution authorities. Although, as reported in the media, we have
contacted clients that may have been affected by the unlawful disclosure, there can be no assurance that these
clients will not close their accounts or take legal action against us. Furthermore, any resulting damage to our
reputation could cause material damage to our business even if legal proceedings are not commenced or are
determined in our favour.

Any damage to our reputation could cause existing clients (including clients who join the Julius Baer Group
from IWM in connection with the Acquisition) to withdraw their assets and potential clients to be reluctant to
do business with us. Furthermore, negative publicity or potential or actual legal proceedings may result in
greater regulatory scrutiny and influence market perception of us. Any of these negative effects could
adversely affect our business, results of operations and financial condition.
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We face an increase in the intensity of competition.

We compete with a number of large commercial banks and other broad-based financial institutions that have
the ability to offer a wide range of products, including loans, deposit taking, securities, investment banking
and asset management services, and may benefit from recently instituted government guarantees, all of which
may enhance their competitive position. Generally, they also have substantial financial resources and,
accordingly, have the ability to support securities, investment banking and asset management services in an
effort to gain market share, which could result in pricing and other competitive pressures on our business. The
ability of clients to withdraw assets on short notice requires careful monitoring of, and quick responses to, the
activities of our competitors. If we are not able to respond to these activities rapidly enough, we could lose
AuM and/or clients, which would negatively impact our business, results of operations and financial
condition.

Our revenue may decline due to competition from alternative trading systems.

Securities and futures transactions are now being conducted through the internet and other alternative, non-
traditional trading systems, and it appears that this trend toward the use of alternative trading systems will
continue and may accelerate. A dramatic increase in electronic trading may adversely affect our commission
and trading income and could reduce our market share.

We may face increased competition with respect to attracting and retaining key management and
personnel, and in particular our client relationship managers.

The Enlarged Group faces the risk of losing key employees due to employees joining competitors, pursuing
other interests, retirement and other reasons. It has become increasingly important to retain key management
personnel. The employment agreements we have with key management do not contain non-competition
restrictions in the event they leave us, and therefore, there is nothing that legally prevents them from leaving
us to engage in competing business activities. In addition, losing the services of one or more members of our
management team could adversely affect our business and possibly prevent us from:

e carrying out our growth strategy successfully, including the integration of IWM;

e retaining and attracting clients;

e managing existing and new legal and regulatory obligations;

e achieving the expected benefits of the Acquisition;

e implementing and monitoring internal financial reporting policies and procedures;
e maintaining or improving operational performance;

e hiring and retaining qualified personnel; and

e training and managing new personnel.

Finally, we may be able to retain key personnel only if we increase retention payments and otherwise increase
the compensation we pay to our key personnel. Any such increases could have an adverse effect on our results
of operations and financial condition.

In connection with the Acquisition, employment or service agreements with senior managers of IWM that are
expected to join senior management positions at the Group upon the completion of the acquisition of the
company or business in which they are currently employed are in the process of being finalised. Although we
have every expectation that such agreements will be entered into in the short term, to the extent that we are
unable to secure employment or service arrangements with such persons and we are not able to employ them
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as expected or retain them going forward, our integration plans (including operational targets) may not be
achieved and our business, results of operations and prospects may suffer.

We use third parties for certain services, and if these third parties do not perform as contractually
required or expected, we may be subject to the risk of client attrition, our reputation may suffer
and our businesses may not perform as expected.

In providing private banking services to our clients, we depend also on third parties for certain services.
Although we engage in due diligence and closely scrutinise the third parties we procure services from,
ultimately we do not control these third parties and are subject to risk if these third parties do not perform as
expected, including as contractually or legally required.

If we fail or are unable to adequately protect our intellectual property rights, our competitive
position could be adversely affected.

The protection of our brand name is extremely important to our business. Even though we have registered our
brand name in the countries in which we operate, it may become necessary for us to defend our intellectual
property rights in order to prevent others from misappropriating or infringing the Enlarged Group’s brand
names. Should we be unable to adequately protect these brand names, our competitive position could be
adversely affected. Our brand and reputation might furthermore be adversely affected if a third party, using
our brand under a licence agreement, is exposed to negative or adverse publicity, press speculation and
threatened or actual legal proceedings. Any misuse of or other adverse impact on our brand could adversely
affect our reputation, competitive position and results of operations.

We are involved in, and may become involved in, legal or other regulatory proceedings, including
those related to tax matters, that may be costly and time consuming.

In the ordinary course of our business, we are involved in, and may become involved in, legal or regulatory
proceedings, including those related to tax matters, that may be costly to defend and could result in large
monetary losses, including punitive damage awards, and cause significant harm to our reputation. In
particular, we are involved in a number of third-party claims made against us, our affiliates or agents. In
certain of these claims, we are unable to make a meaningful estimate of the amount or range of any loss that
could result from an unfavourable outcome. Even if we are successful defending the claims against us or in
arguing our claims against third parties, such proceedings may result in expenditures of sums which prove to
be irrecoverable and may divert management’s attention and resources. Consistent with applicable accounting
standards, we from time to time take provisions against any losses which we are more likely than not to incur.
For a summary of the governmental, legal and arbitration proceedings which may have a significant adverse
effect on the Group’s financial position, see “Business — Julius Baer Group — Legal and Arbitration
Proceedings”.

We may incur losses from our market making and proprietary trading activities due to market
fluctuations.

We engage in certain limited market making activities principally in respect of our own structured products
and proprietary trading activities in foreign exchange, fixed-income and equity markets, including derivatives
markets, and are therefore exposed to losses in the event of adverse market movements (whether up or down)
in specific equities, fixed-income or other products, baskets of securities, indices and the markets generally.
Our trading positions can also be adversely affected by the level of volatility in the financial markets (that is,
the degree to which prices fluctuate over a particular period) regardless of market levels. There can be no
assurance that future results from market making and proprietary trading will not be materially and adversely
different from those experienced in recent periods.
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In connection with our market making and proprietary trading activities, we attempt to mitigate related market
risks by entering into hedging transactions, which may include over-the-counter derivative contracts or the
purchase or sale of securities, financial futures, options or forward contracts. If any of the variety of
instruments and strategies we use to hedge our exposure to market risks are not effective, we may incur
losses. Many of our strategies are based on historical trading patterns and correlations. However, these
strategies may not be fully effective in mitigating our risk exposure in all market environments or against all
types of risk. Unexpected market developments may in the future also affect a number of hedging strategies.
See “Business — Julius Baer Group — Risk Management” for a discussion of the policies and procedures we
use to identify, monitor and manage the risks we assume in conducting our businesses.

We may incur losses from our investment of surplus liquidity from clients’ deposits in securities.
We invest a majority of our surplus liquidity from clients’ deposits in interest-bearing securities. These
investments are intended to be longer-term investments and are not held for trading purposes. We cannot
provide assurances that our investments will perform as they have in the past. We may also be forced to sell
these investments earlier than anticipated and may incur losses. In addition, there is a risk that interest due
under these investments will not be paid. These investments are susceptible to market volatility, and the
effects of the current and any future financial crisis could lead to lower credit quality and increased credit
spreads, which could significantly decrease their value. See “Business — Julius Baer Group — Risk
Management.”

Our risk management policies and procedures may leave us exposed to unidentified or
unanticipated risk.

We have risk management policies and procedures in place to cover strategic and business risk, credit risk,
market risk, liquidity and financing risk, operational risk and reputational risk. If these policies and
procedures are inadequate to address all the risks we face or are not properly adhered to, we may experience
material losses.

We take various actions to address risks that arise in our businesses, including entering into hedging
transactions to address the market risks relating to our limited market making and proprietary trading
activities, prescribing limits on the amount and type of credit risk per counterparty that we may incur in our
margin lending activities and prescribing acceptance and monitoring procedures relating to legal and
regulatory risks that could arise in connection with our relationships with independent asset managers. Some
of these and other methods of managing risks that we employ are based upon our use of observed historical
market behaviour. We apply statistical and other tools to these observations to arrive at quantifications of our
risk exposures. Our policies and procedures to identify, monitor and manage risks may not be fully effective
in mitigating our risk exposure in all economic market environments or against all types of risk, including
risks which we fail to identify or anticipate. These methods may not be effective in predicting future risk
exposures, which could be significantly greater than historical measures indicate. This is particularly true
during times of extreme market conditions when, for instance, historically observed patterns of correlation
and volatility of asset values break down, market-wide liquidity constraints materialise and counterparty risk
increases to dramatic levels. Other risk management methods depend upon the evaluation of information
regarding markets, customers or other matters that is publicly available or otherwise accessible. This
information may not in all cases be accurate, up-to-date or properly evaluated. See “Business — Julius Baer
Group — Risk Management” for a discussion of the policies and procedures we use to identify, monitor and
manage the risks we assume in conducting our businesses.

31



We are exposed to third-party credit risk, and financial or other problems experienced by third
parties that may adversely affect our business, results of operations and financial condition.

We are exposed to the risk that third parties that owe us money, securities or other assets will not perform
their obligations. These parties include our clients, trading counterparties, clearing agents, exchanges, clearing
houses and other financial institutions. These parties may default on their obligations to us due to lack of
liquidity, operational failure, bankruptcy or other reasons. The risk of counterparty default has become
increasingly relevant in the current financial crisis. Market conditions have led to the failure or merger under
distressed conditions of a number of prominent financial institutions. Financial institution failures or near-
failures have resulted in losses, including to our principal operating entity (Bank Julius Baer & Co. Ltd.), as a
consequence of defaults on securities issued by such institutions and defaults under bilateral derivatives and
other contracts entered into with such entities as counterparties.

Virtually all of our private banking related exposure to credit risk is attributable to secured and margin lending
activities, which are collateralised primarily by pledges of marketable securities. As a result, our risk
management procedures focus strongly on the value of the collateral securing our margin loans in addition to
the creditworthiness of the borrower. We may encounter situations where our exposure has become under-
collateralised, for example, as a result of sudden declines in market values that reduce the value of the
collateral. We may incur losses up to the amount by which the obligation owed to us exceeds the value of the
collateral securing such obligation. These losses may have a material adverse effect on our business, results of
operations and financial condition. See “Business — Julius Baer Group — Risk Management” for a further
discussion of the credit risks to which we are exposed.

The value of certain financial instruments recorded at fair value is determined using financial
models incorporating assumptions, judgements and estimates which may change over time.

In order to establish the value of financial instruments which the Group, under IFRS, recognises at fair value,
we rely on quoted market prices or, where the market for a financial instrument is not sufficiently active,
internal valuation models that utilise observable market data. In certain circumstances, the data for individual
financial instruments or classes of financial instrument utilised by such valuation models may not be
available, or may become unavailable, due to changes in market conditions, as has been the case at times
since the commencement of the recent financial crisis. In such circumstances, our internal valuation models
require us to make assumptions, judgements and estimates in order to establish fair value. In common with
other financial institutions, these internal valuation models are complex, and the assumptions, judgements and
estimates we are required to make often relate to matters that are inherently uncertain, such as expected cash
flows, the ability of borrowers to service debt, asset price appreciation and depreciation, and relative levels of
defaults and deficiencies. Such assumptions, judgements and estimates may need to be updated to reflect new
information, changing trends and market conditions. The resulting change in the fair values of financial
instruments could have a material adverse effect on our financial condition, results of operations and
prospects.

We have a certain degree of client concentration, and to the extent that we are unable to retain
these clients or sufficiently diversify its client base, our results of operations may suffer.

As an institution engaged primarily in private banking, we are exposed to a certain degree of client
concentration risk. A significant portion of our customers are HNWIs. Those individuals and their households
have, to a certain degree, similar socio-economic characteristics and they are likewise exposed to comparable
macroeconomic and regulatory risks. Although we have made progress in diversifying the geographical mix
of our client base, we will continue to be exposed to client concentration risk, including following completion
of the Acquisition. In addition, a limited number of ultra high net worth individuals will continue to be
significant to us in terms of AuM. If we are unable to retain these clients or sufficiently diversify our client
base, our results of operations and financial condition may be adversely affected.
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A deterioration of our credit ratings could result in increased funding costs, may damage client
perceptions and may have a material adverse impact on our liquidity.

Our credit ratings affect both the terms on which creditors are willing to transact with us and the willingness
of clients to do business with us. Because the interest rate and other terms of our debt agreements depend in
part on our credit rating, any deterioration in our credit ratings or a negative outlook given by a rating agency
could result in increased funding costs and may limit our funding sources or impact our liquidity. In addition,
rating downgrades may limit our ability to conduct certain businesses or may cause clients to be reluctant to
do business with us. In August 2012, following the announcement of the Acquisition, Moody’s Investors
Service downgraded by one notch the long-term bank deposit rating of Bank Julius Baer & Co. Ltd. to Al
from Aa3, and downgraded its stand-alone bank financial strength rating to C+, equivalent to a stand-alone
credit assessment of a2, from B-/al. Though we expect the impact of this credit rating downgrade to be
minimal, the negative consequences of any further downgrade of our credit rating could negatively impact our
funding costs and liquidity, which could materially adversely affect our business, results of operations and
financial condition.

Operational risks may disrupt our businesses, result in regulatory action against us or limit our
growth.

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and systems
or from external events. We face operational risk arising from mistakes made in the confirmation or
settlement of transactions or from transactions not being properly recorded, evaluated or accounted. Our
businesses are highly dependent on our ability to process, on a rapid basis, a large number of transactions
across several and diverse markets in many currencies, and the transactions we process have become
increasingly complex. Consequently, we rely heavily on our financial, accounting and other data processing
systems. In the future, if any of these systems does not operate properly or is disabled, we could suffer
financial loss, a disruption of our businesses, liability to clients, regulatory intervention and/or reputational
damage. In addition, the inability of our systems to accommodate an increasing volume of transactions could
constrain our ability to expand our businesses.

Information security, data confidentiality and integrity are of critical importance to our business. Despite our
vast array of security measures to protect confidentiality, integrity and availability of our systems and
information, it is not always possible to anticipate the evolving risk landscape and mitigate all risks to our
systems. We could also be affected by risks to the systems and information of clients, vendors, service
providers, counterparties and other third parties.

We are exposed to the risk of losses as a result of employee fraud, misconduct or improper
practice.

Fraud, misconduct or improper practice by any of our employees or employees from IWM that join us in
connection with the Acquisition could expose us to the risk of direct and/or indirect financial loss and damage
to its reputation. Such fraud, misconduct and improper practice could involve, for example, fraudulent
transactions entered into for a client’s account, the intentional or inadvertent release of confidential customer
information or failure to follow internal procedures. Such actions by employees may, again by way of
example only, expose us to financial losses resulting from the need to reimburse customers or as a result of
fines or other regulatory sanctions and may lead to damage our reputation. Such financial losses and
reputational damages may adversely affect our business, results of operations and financial condition.
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Risks Related to the Tier 1 Bonds

Complexity of the Tier 1 Bonds as financial instruments.

The Tier 1 Bonds are novel and complex financial instruments. As a result, an investment in the Tier 1 Bonds
will involve certain increased risks. Each potential investor in the Tier 1 Bonds must determine the suitability
of such investment in light of its own circumstances. In particular, each potential investor should: (i) have
sufficient knowledge and experience to make a meaningful evaluation of the Tier 1 Bonds, the merits and
risks of investing in the Tier 1 Bonds and the information contained or incorporated by reference in this
Offering Circular or any applicable supplement; (ii) have access to, and knowledge of, appropriate analytical
tools to evaluate, in the context of the investor’s particular financial situation, an investment in the Tier 1
Bonds and the impact the Tier 1 Bonds will have on the investor’s overall investment portfolio; (iii) have
sufficient financial resources and liquidity to bear all of the risks of an investment in the Tier 1 Bonds
including a total loss of the investment; and (iv) be able to evaluate (either alone or with the help of financial,
legal and/or tax advisors) possible scenarios for economic, interest rate and other factors that may affect the
investor’s investment and the investor’s ability to bear the applicable risks.

Before investing in the Tier 1 Bonds, each potential investor should have understood thoroughly the Terms of
the Tier 1 Bonds and be familiar with them and the content of this Offering Circular and any applicable
supplement.

The Tier 1 Bonds have no scheduled maturity.

The Tier 1 Bonds have no scheduled maturity or redemption date. The Issuer is under no obligation to redeem
the Tier 1 Bonds at any time. The Tier 1 Bonds may be redeemed at the option of the Issuer on the First Call
Date or on any Interest Payment Date following the First Call Date or, in certain circumstances as specified in
the Terms of the Tier 1 Bonds, before that date. There can be no assurance, however, that the Issuer will opt to
redeem the Tier 1 Bonds at any time. Prospective investors should be aware that they may be required to bear
the financial risks of an investment in the Tier 1 Bonds for an indefinite period of time.

The Tier 1 Bonds may be written down in part or to zero (in the latter case the Tier 1 Bonds will be
automatically cancelled).

You will lose the entire amount of your investment in the Tier 1 Bonds upon the occurrence of a Viability
Event and you may lose part or the entire amount of your investment upon the occurrence of a Write-down
Trigger Event, each of which will lead to a write-down. Upon the occurrence of a Viability Event, the full
principal amount of the Tier 1 Bonds will automatically be written down to zero and the Tier 1 Bonds
cancelled. Upon the occurrence of a Write-down Trigger Event the Prevailing Notional Amount of the Tier 1
Bonds will be reduced by the relevant Write-down Amount and as a consequence it is likely that the Tier 1
Bonds will be written down to zero and the Tier 1 Bonds cancelled upon the occurrence of a Write-down
Trigger Event. Any write-down will be permanent meaning that the Tier 1 Bonds, if written down, will not be
written up subsequently.

A “Write-down Trigger Event” will be deemed to have occurred if, on the Business Day following the
publication of a Relevant Report (an “Initial Trigger Test Date”) during the period from (and including) the
Issue Date to (but excluding) the Redemption Notice Date (if any) the Relevant Capital Ratio as per the
relevant Cut-off Date is less than the Write-down Threshold Ratio and the Issuer delivers to the Holders'
Representative within five (5) Business Days from the Initial Trigger Test Date a certificate signed by two
Authorised Signatories certifying that the Relevant Capital Ratio as per the immediately preceding Cut-off
Date is less than the Write-down Threshold Ratio.

“Write-down Threshold Ratio” means 5.125 per cent.

34



“Write-down Amount” means the amount required to be deducted from the Prevailing Notional Amount, as
determined by the Issuer in consultation with the Regulator after a Write-down Trigger Event has occurred
and is continuing on the relevant Subsequent Trigger Test Date, as will (together with any substantially
concurrent conversion, write-off or write-down of Holders’ claims in respect of any other capital instruments
of the Issuer that, pursuant to their terms or by operation of law, are capable of being converted into equity,
written-off or written-down at that time (including capital instruments with a write-down, write-off or
conversion threshold equal to or higher than the Write-down Threshold Ratio, provided that the conversion,
write-off or write-down in respect of capital instruments with a write-down, write-off or conversion threshold
higher than the Write-down Threshold Ratio shall for that purpose take priority over any write-down of the
Tier 1 Bonds)), restore the Relevant Capital Ratio back to a level equal to or, if required by the Regulator,
higher than the Write-down Threshold Ratio, provided that, for the avoidance of doubt, the maximum Write-
down Amount shall be equal to the Prevailing Notional Amount.

A “Viability Event” will be deemed to have occurred if either:

@) the Regulator has notified the Issuer that it has determined that the write-down of the Tier 1 Bonds,
together with the conversion, write-down or write off of Holders’ claims in respect of any other
instruments that, pursuant to their terms or by operation of laws are capable of being converted into
equity, written-down or written-off at that time, is, because customary measures to improve the
Issuer’s capital adequacy are at the time inadequate or unfeasible, an essential requirement to prevent
the Issuer from becoming insolvent, bankrupt or unable to pay a material part of its debts as they fall
due, or from ceasing to carry on its business; or

(i) customary measures to improve the Issuer’s capital adequacy being at the time inadequate or
unfeasible, the Issuer has received an irrevocable commitment of Extraordinary Support directly or
indirectly from the Public Sector.

“Public Sector” means the federal or central government or central bank in the Issuer’s country of
incorporation.

“Extraordinary Support” means any support (other than support that (x) is made in the ordinary course of
business, or (y) is the result of customary transactions and arrangements) that has, or imminently will have,
the effect of improving the Issuer’s capital adequacy and without which, in the determination of the
Regulator, the Issuer would have become insolvent, bankrupt, unable to pay a material part of its debts as they
fall due or unable to carry on its business.

For a detailed description see: “Terms of the Bonds — Condition 8 “Contingent and Subsequent Write-down
upon the occurrence of a Write-down Trigger Event” and Condition 9 “Write-off upon the occurrence of a
Viability Event” of the Terms of the Bonds. Generally, defined terms shall have the meanings as ascribed to
them in the definition-section of the “Terms of the Bonds”.

The circumstances that may trigger a write-down are unpredictable.

The occurrence of a Write-down Trigger Event or Viability Event is inherently unpredictable and depends on
a number of factors, any of which may be outside of the Issuer’s control.

In particular, the occurrence of a Write-down Trigger Event depends, in part, on the calculation of the
Relevant Capital Ratio (which shall mean prior to the Basel III Implementation Date, the Core Tier 1 Ratio
and, on or after the Basel III Implementation Date, the CET1 Ratio), which can be affected, among other
things, by the growth or otherwise of the Issuer’s business and its future earnings, expected distribution of
profits by the Issuer, regulatory changes (including possible changes in regulatory capital definitions and
calculations) and the Issuer’s ability to manage Risk Weighted Positions across its various businesses.
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The occurrence of a Viability Event is subject to, inter alia, a subjective determination by the Regulator of the
viability of the Issuer. As a result, the Regulator may require the write down of the Prevailing Notional
Amount of the Tier 1 Bonds to zero in circumstances that are beyond the control of the Issuer, as detailed
below.

The occurrence of a Viability Event is dependent upon, among other things, the subjective determination of
the FINMA regarding the viability of the Issuer. Namely, it is up to the FINMA to determine whether a write-
down of the Tier 1 Bonds to zero, together with the conversion, write-down or write-off, as applicable, of
Holders’ claims in respect of any other capital instruments issued by the Issuer that, pursuant to their terms or
by operation of law, are capable of being converted into equity, written down or written off, is, because
customary measures to improve the Issuer’s capital adequacy are inadequate or unfeasible, an essential
requirement to prevent the Issuer from becoming insolvent, bankrupt, unable to pay a material part of its debts
as they fall due or unable to carry on its business. Additionally, if customary measures to improve the Issuer’s
capital adequacy are inadequate or infeasible and, as a result, the Issuer has received an irrevocable
commitment of direct or indirect extraordinary support from the Public Sector (beyond customary
transactions and arrangements in the ordinary course), it is up to the FINMA to determine whether the Issuer
would have become insolvent, bankrupt, unable to pay a material portion of its debts as they fall due or
unable to carry on its business without such extraordinary support, and the FINMA has considerable
discretion in making such determination. As a result, the FINMA may require, or the Swiss federal
government may take actions contributing to the occurrence of, a write-down in circumstances that are
beyond the control of the Issuer and with which the Issuer does not, at the relevant time, agree.

Because of the inherent uncertainty regarding the determination of whether a Write-down Trigger Event or
Viability Event has occurred, it will be difficult to predict when, if at all, a contingent write-down of the Tier 1
Bonds will occur. Accordingly, trading behaviour in respect of the Tier 1 Bonds is not necessarily expected to
follow trading behaviour associated with other types of subordinated securities. Any indication that the Issuer
is heading towards a condition that could result in the occurrence of a Write-down Trigger Event or a Viability
Event can be expected to have an adverse effect on the market price of the Tier 1 Bonds.

In addition, according to article 25 et seq. of the Swiss Banking Act, the FINMA has broad statutory powers
to take measures in relation to banks if they (i) are overindebted, (ii) have serious liquidity problems or (iii)
fail to fulfil the applicable capital-adequacy provisions after expiry of a deadline set by the FINMA. If one of
these pre-requisites is met, the FINMA is authorised (a) to open restructuring proceedings
(Sanierungsverfahren) or (b) to open liquidation (bankruptcy) proceedings (Bankenkonkurs) and/or (c) to
impose protective measures (Schutzmassnahmen) even if, at that time, a Write-down Trigger Event or a
Viability Event with respect to the Issuer has not occurred. The Swiss Banking Act grants significant
discretion to the FINMA. In particular, protective measures that may be imposed by the FINMA include a
broad variety of measures such as a bank moratorium (Stundung) or a maturity postponement
(Falligkeitsaufschub) and may be ordered by the FINMA either on a stand-alone basis or in connection with
reorganisation or liquidation proceedings. In a restructuring proceeding, the resolution plan may, among other
things, provide for (i) the transfer of the property of banks or parts thereof with assets and debt as well as
contracts to another entity, and/or (ii) haircuts on obligations owed by banks. As of the date of this Offering
Circular, and pending issuance of the new related implementing ordinances, there is no clear guidance on
what impact the revised regime would have on the rights of the Holders under the Tier 1 Bonds if one or
several of measures under the revised insolvency regime were imposed in connection with a restructuring of
the Issuer.

Interest payments may be cancelled.

Payment of interest, if any, on any Interest Payment Date is at the sole discretion of the Issuer. The Issuer may
elect not to pay interest, in whole or in part, on any Interest Payment Date or Redemption Date (if any).
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Payments of interest on any Interest Payment Date or Redemption Date (if any) will be limited and will not be
paid, or not paid fully to the extent:

(i)  the amount of such interest otherwise due, together with (x) any interest payments or distributions
scheduled to be paid or made during the Relevant Period on Parity Securities, and (y) any
Distributions scheduled to be paid or made with respect to the financial year ended immediately prior
to such Interest Payment Date or Redemption Date, shall exceed the amount of Distributable Items as
at such Interest Payment Date or Redemption Date; or

(i)  the Issuer is prohibited, by National Regulations or an order of the Regulator, from declaring or
making any distributions or other payments, in whole or in part, on, or relating to, the Tier 1 Bonds or
any Parity Securities.

In the event where (x) mandatory cancellation of interest only applies in part, and (y) the Issuer elects to make
such interest payment that is not prohibited to be made, the interest payable on the Tier 1 Bonds shall be made
pro rata with the interest payments or distributions on Parity Securities scheduled to be paid or made during
the Relevant Period.

Any interest which is not paid, in accordance with Condition 2(b) or Condition 2(c) of the Terms of the
Bonds, shall not accumulate or be payable at any time thereafter, and such non-payment will not constitute an
event of default by the Issuer, and the Holders shall have no right thereto whether in a liquidation, dissolution
or insolvency of the Issuer or otherwise.

The interest rate on the Tier 1 Bonds will be reset on the First Call Date, which can be expected to
affect the interest payment on an investment in the Tier 1 Bonds and the market value of the Tier 1
Bonds.

The Tier 1 Bonds will initially earn interest at the fixed rate of m per cent. per annum until (and including) the
First Call Date. From (but excluding) the First Call Date, however, the interest rate will be reset to a rate
which will be equal to the sum of the relevant 5-year Mid Swap Rate and the Margin. This reset rate could be
less than m per cent. per annum and could affect the market value of an investment in the Tier 1 Bonds.

The Tier 1 Bonds have not been and will not be rated.

The Issuer does not intend to have the Tier 1 Bonds rated. Rating agencies may assign credit ratings to the
Tier 1 Bonds without any solicitation from the Issuer. A rating is not a recommendation to buy, sell or hold the
Tier 1 Bonds and may be subject to revision or withdrawal at any time by the assigning rating organisation.

No restrictions from issuing further debt or guarantees which rank senior to or pari passu with the
Tier 1 Bonds.

There is no restriction on the amount of liabilities which the Issuer may issue, guarantee or otherwise incur
which rank senior to the Tier 1 Bonds or pari passu with the Tier 1 Bonds. The issue of any such debt or
securities or guarantees may reduce the amount, if any, recoverable by the Holders in a liquidation,
dissolution, insolvency, composition or other proceeding for the avoidance of insolvency of, or against the
Issuer, or may increase the likelihood that the Issuer may elect to cancel or be obliged to cancel payments of
interest under the Tier 1 Bonds. Consequently, the Holders could suffer direct and materially adverse
consequences, including the loss of all interest and principal.

The Issuer may redeem the Tier 1 Bonds under certain circumstances.

The Tier 1 Bonds may be redeemed at the option of the Issuer (i) on the First Call Date or on any Interest
Payment Date following the First Call Date; or (ii) following the occurrence of a Regulatory Event or a Tax
Event (for a detailed description see: “Terms of the Bonds — Redemption™).
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The Issuer may exercise its option to redeem the Tier 1 Bonds when its cost of borrowing is lower than the
interest rate payable by the Issuer on the Tier 1 Bonds. There can be no assurance that, at the relevant time,
Holders will be able to reinvest the amounts received upon redemption, if any, at a rate that will provide the
same return as their investment in the Tier 1 Bonds. Prospective investors should consider reinvestment risk
in light of other investments available at that time.

The Issuer’s obligations under the Tier 1 Bonds are deeply subordinated.

In the event of an order being made, or an effective resolution being passed, for the liquidation or winding-up
of the Issuer, the rights and claims of the Holders against the Issuer (including any damages awarded for
breach of any obligation) in respect of or arising under the Tier 1 Bonds will rank, subject to any obligations
which are mandatorily preferred by law, (i) junior to the claims of all holders of unsubordinated obligations of
the Issuer and all other subordinated obligations of the Issuer except the claims of all holders of Parity
Securities (the “Senior Obligations”), (ii) pari passu among themselves and with the claims of all holders of
Parity Securities, and (iii) senior to Equity Capital and any other equivalent items of capital.

Therefore, if the Issuer were liquidated or dissolved, the liquidator of the Issuer would first apply assets of the
Issuer to satisfy all rights and claims of holders of Senior Obligations. If the Issuer does not have sufficient
assets to settle claims of holders of Senior Obligations in full, the claims of the holders under the Tier 1 Bonds
will not be settled and, as a result, the Holders will lose the entire amount of their investment in the Tier 1
Bonds.

In addition, Holders should be aware that, upon the occurrence of a Write-down Trigger Event parts of the
principal amount or the full principal amount of the Tier 1 Bonds may automatically be written down. Upon
the occurrence of a Write-down Trigger Event leading to a full write down of the principal amount and/or
upon the occurrence of a Viability Event, the full principal amount of the Tier 1 Bonds will automatically be
written down to zero and the Tier 1 Bonds will be cancelled, and, as a result, the Holders will lose the entire
amount of their investment in the Tier 1 Bonds irrespective of whether the Issuer has sufficient assets
available to settle the claims of the holders under the Tier 1 Bonds or other securities subordinated to the same
or greater extent than the Tier 1 Bonds, in bankruptcy proceedings or otherwise. As a result, even if other Tier
1 Bonds that rank pari passu with or junior to the Tier 1 Bonds are paid in full, following a write-down, the
Holders of the Tier 1 Bonds will have no rights whatsoever (including, but not limited to, any right to receive
interest payments) against the Issuer with respect to the relevant Write-down Amount.

The fixed interest rate in respect of the Tier 1 Bonds will be reset periodically.

The fixed interest rate in respect of the Tier 1 Bonds will be reset periodically every 5 years after the First
Call Date. A holder of the Tier 1 Bonds is thus exposed to the risk that the market price of such security falls
as a result of changes in the current interest rate on the capital markets.

Interest subject to Swiss Federal Withholding Tax.

For purposes of Swiss Federal Withholding Tax, coupon payments on the Tier 1 Bonds have to be split into (i)
an interest payment component and (ii) an option premium component. Payments on the interest component
under the Tier 1 Bonds are subject to 35 per cent. Swiss Federal Withholding Tax. Payments on the option
component are not subject to Swiss Federal Withholding Tax. Neither the Issuer nor any paying agent nor any
other person will pursuant to the Terms of the Bonds be obliged to pay additional amounts with respect to Tier
1 Bonds as a result of the deduction or imposition of such withholding tax.

Payments on the Tier 1 Bonds may be subject to FATCA.

The Issuer and other non-U.S. financial institutions through which payments on the Tier 1 Bonds are made
may be required to withhold U.S. tax at a rate of 30 per cent. on all, or a portion of, payments made after 31
December 2016 in respect of the Tier 1 Bonds pursuant to the foreign account tax compliance provisions of
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the Hiring Incentives to Restore Employment Act of 2010 (“FATCA”). This withholding tax may be triggered
if (i) the Issuer is a foreign financial institution (“FFI”) (as defined in FATCA) which enters into and complies
with an agreement with the U.S. Internal Revenue Service (“IRS”) to provide certain information on its
account holders (making the Issuer a “Participating FFI”), (ii) the Issuer has a positive “passthru percentage”,
and (iii)(a) an investor does not provide information sufficient for the relevant Participating FFI to determine
whether the investor is subject to withholding under FATCA, or (b) any FFI to or through which payment on
such Tier 1 Bonds is made is not a Participating FFI or otherwise exempt from FATCA withholding.

The application of FATCA to interest, principal or other amounts paid with respect to the Tier 1 Bonds is not
clear. In particular, Switzerland has announced that it intends to enter into an intergovernmental agreement
with the United States to help implement FATCA for certain Swiss entities. The impact of such an agreement
on the Issuer and the Issuer’s reporting and withholding responsibilities under FATCA is unclear.

If an amount in respect of U.S. withholding tax were to be deducted or withheld from interest, principal or
other payments on the Tier 1 Bonds as a result of FATCA, none of the Issuer, any paying agent or any other
person would, pursuant to the Terms and Conditions of the Tier 1 Bonds be required to pay additional
amounts as a result of the deduction or withholding. As a result, investors may, if FATCA is implemented as
currently proposed by the IRS, receive less interest or principal than expected. Holders of the Tier 1 Bonds
should consult their own tax advisers on how these rules may apply to payments they receive under the Tier 1
Bonds.

FATCA IS PARTICULARLY COMPLEX AND ITS APPLICATION TO THE ISSUER, THE TIER 1
BONDS AND THE HOLDERS IS UNCERTAIN AT THIS TIME. EACH HOLDER OF TIER 1 BONDS
SHOULD CONSULT ITS OWN TAX ADVISER TO OBTAIN A MORE DETAILED EXPLANATION OF
FATCA AND TO LEARN HOW THIS LEGISLATION MIGHT AFFECT EACH HOLDER IN ITS
PARTICULAR CIRCUMSTANCE.

Changes in law.

The Terms of the Tier 1 Bonds and the Offering Circular are based on Swiss law (including tax law) in effect
as at the date of this Offering Circular and the description of the effects thereof. Such laws and the
interpretation thereof have been and are subject to change. No assurance can be given as to the impact of any
possible judicial decision or change to Swiss law (including tax law) or administrative practice in Switzerland
after the date of this Offering Circular nor can any assurance be given as to whether any such change would
adversely affect the ability of the Issuer to make payments under the Tier 1 Bonds.

No events of default and limited acceleration rights.

Holders have limited acceleration rights in respect of the Tier 1 Bonds and are only entitled to claim
redemption of the Prevailing Notional Amount, if any, of the Tier 1 Bonds in case of the Issuer’s bankruptcy,
dissolution and/or liquidation. Rights of the Holders in bankruptcy proceedings (Konkursverfahren) or any
form of composition with creditors (Nachlassverfahren) in relation to the Issuer are also limited.

A trading market may not develop for the Tier 1 Bonds.

The Tier 1 Bonds are complex and novel financial instruments and have no established trading market and,
notwithstanding the fact that the Tier 1 Bonds are expected to be traded and listed on the SIX Swiss
Exchange, one may never develop. The Issuer does not intend to apply for the Tier 1 Bonds to be traded on
any other exchange. The Issuer cannot assure investors that an active trading market in the Tier 1 Bonds will
develop on the SIX Swiss Exchange or, if a market does develop, of the nature of such trading market. Even if
an active trading market does develop, no one, including the Syndicate Banks, is required to maintain its
liquidity, if any. Holders may not be able to sell their Tier 1 Bonds easily or at prices that will provide them
with a yield comparable to similar investments that have a developed secondary market or at all.
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The Tier 1 Bonds are not deposit liabilities of the Bank and will not be insured by any depositor
protection scheme or any other government compensation or insurance scheme.

The Tier 1 Bonds are not deposit liabilities of the Bank and will not be covered by the Swiss Banks and
Securities Dealers’ Depositor Protection Association (Einlagensicherung) nor by any other government
compensation or insurance scheme.

Risk-hedging transactions.

The ability to eliminate or to restrict the risks of the Tier 1 Bonds arising from their purchase by concluding
any hedging transactions depends mainly on the market conditions and the terms and conditions of the
specific security. As a consequence, such transactions — if at all possible — may be concluded at unfavourable
market prices to the effect that corresponding losses may arise. Prospective investors should therefore not rely
on the ability to conclude transactions at any time that will allow them to offset or limit relevant risks.

Inflation risk.

Inflation risk is the risk of future money depreciation. The real yield from an investment is reduced by
inflation. The higher the rate of inflation, the lower the real yield on a Tier 1 Bond. If the inflation rate is
equal to or higher than the nominal yield, the real yield is zero or negative.

Disclosure with regard to fees.

Within the context of the offering and sale of the Tier 1 Bonds, the Issuer, any of its affiliates or the Syndicate
Banks may directly or indirectly pay fees in varying amounts to third parties, such as distributors or
investment advisors, or receive payment of fees in varying amounts, including any levied in association with
the distribution of the Tier 1 Bonds, from third parties. Prospective investors should be aware that the Issuer,
its affiliates and the Syndicate Banks may retain fees in part or in full.

Further factors influencing the value of the Tier 1 Bonds.

The value of a Tier 1 Bond is determined not only by changes in market prices but also by several other
factors. More than one risk factor can influence the value of the Tier 1 Bonds at any one time, so that the
effect of an individual risk factor cannot be predicted. Moreover, more than one risk factor may have a
compounding effect that is also unpredictable. No definitive statement can be made with respect to the effects
of combined risk factors on the value of the Tier 1 Bonds.

The market value of the Tier 1 Bonds will be affected by the creditworthiness (as may be expressed by a
rating assigned by a rating agency) of the Issuer and a number of additional factors including market interest
and yield rates. The Holders may not be able to sell the Tier 1 Bonds or may only be able to sell the Tier 1
Bonds at a discount, which could be substantial, from the Issue Price or the purchase price paid by such
purchaser.

No reliance.

The Issuer and all of its affiliates respectively disclaim any responsibility to advise prospective investors of
the risks and investment considerations associated with the purchase of the Tier 1 Bonds as they may exist at
the date hereof or from time to time hereafter.

Legality of purchase.

The Issuer has no and assumes no responsibility for (i) the lawfulness of the acquisition of the Tier 1 Bonds
by investors or for (ii) the compliance by investors with any law, regulation or regulatory policy applicable to
them.
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No voting rights.

The Tier 1 Bonds do not carry voting rights at shareholders’ meetings. Consequently, the Holders cannot
influence, inter alia, any decisions by the Issuer’s shareholders concerning the capital structure of the Issuer.

In certain instances the Issuer could vary the terms of the Tier 1 Bonds and Holders may be bound
by certain other amendments to the Tier 1 Bonds to which they did not consent.

If the National Regulations (or the Regulator’s interpretation thereof) have been amended to permit a capital
instrument of the Issuer with New Terms to be treated as Additional Tier 1 Capital, the Issuer may, without the
consent of the Holders, amend the Terms of the Tier 1 Bonds in order to align them (to the extent possible)
with the terms of any capital instruments that were issued by the Issuer that are different in any material
respect from the Terms of the Tier 1 Bonds. While the Issuer cannot make changes to the terms of the Tier 1
Bonds that, in its reasonable opinion, materially adversely affect the rights and claims of the Holders, no
assurance can be given as to whether any of these changes will negatively affect any particular Holder. In
addition, the tax and stamp duty consequences of holding such amended Tier 1 Bonds could be different for
some categories of Holders from the tax and stamp duty consequences for them of holding the Tier 1 Bonds
prior to such amendment.

In addition, certain statutory provisions of Swiss law may apply to the Tier 1 Bonds, which allow for the
calling of meetings of the Holders to consider matters affecting their interests. These provisions permit
defined majorities to bind all Holders, including Holders who did not attend and vote at the relevant meeting
and Holders who voted in a manner contrary to the majority. Further, the Issuer may without the consent or
approval of the Holders make such amendments to the Terms of the Bonds of the Tier 1 Bonds, in relation to
the substitution of the Issuer in accordance with Condition 10 of the Terms of the Bonds as are necessary to
reflect the substitution. In addition, the Issuer and the Holders’ Representative may agree to any amendment
to the Terms of the Bonds that is (i) formal, minor or technical in nature and, in the reasonable opinion of such
parties, not materially prejudicial to the interests of the Holders or (ii) necessary to correct a manifest error.

No legal and tax advice.

Each prospective investor should consult its own advisers as to legal, tax and related aspects of an investment
in the Tier 1 Bonds. A Holder’s effective yield on the Tier 1 Bonds may be diminished by the tax impact on
that Holder of its investment in the Tier 1 Bonds.

A Holder’s actual yield on the Tier 1 Bonds may be reduced by transaction costs.

The Tier 1 Bonds are held in the clearing system operated by SIS or in any other relevant clearing
system and Holders will have to rely on their procedures for transfer, payment and communication
with the Issuer.

Because the Tier 1 Bonds are held in the clearing system operated by SIS or by any other relevant clearing
system, Holders will have to rely on their and their participants’ procedures for transfer, payment and
communication with the Issuer. The Issuer shall not be held liable under any circumstances for any acts and
omissions of any clearing systems as well as for any losses which might occur to a Holder out of such acts
and omissions.

The Tier 1 Bonds are intermediated securities (Bucheffekten) and as such they will be booked in the clearing
system of SIS in accordance with an agreement between SIS and the Issuer, according to which SIS
undertakes to maintain records of positions held by or through its participants. Holders will not be entitled to
request to receive definitive bonds and transfers of Tier 1 Bonds will have to be made in accordance with the
relevant rules and procedures as described in the Terms of the Bonds.
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TERMS OF THE BONDS

The terms and conditions of the Perpetual Tier 1 Subordinated Bonds (the “Tier 1 Bonds”) (each a

“Condition”, and together the “Terms of the Bonds™), issued by Julius Baer Group Ltd. (the “Issuer” or the

“Company”), are as follows:

1. Amount and Reopening, Form, Denomination, Custodianship and Transfer

(a)

(b)

(©

(d)

(e)

)

The initial aggregate principal amount of the Tier 1 Bonds of Swiss francs (“CHF”) m (m million)
(the “Aggregate Principal Amount”) is divided into bonds (each a “Tier 1 Bond” and,
collectively, the “Tier 1 Bonds”) with denominations of CHF 5,000 (five thousand Swiss francs)
per Tier 1 Bond.

The Issuer reserves the right to reopen and increase the Aggregate Principal Amount within six
months of the Issue Date and without prior consultation of or permission from the Holders
through the issuance of further bonds which will be fungible with the Tier 1 Bonds (i.e. identical
in respect of the Terms of the Bonds, security number and interest rate).

The Tier 1 Bonds are issued in uncertificated form as uncertificated securities (Wertrechte) in
accordance with Article 973c of the Swiss Code of Obligations.

Such uncertificated securities will then be entered into the main register (Hauptregister) of SIX
SIS or any other intermediary in Switzerland recognized for such purposes by SIX Swiss
Exchange (SIX SIS or any such other intermediary, the “Intermediary”’). Once the uncertificated
securities are registered in the main register (Hauptregister) of the Inter