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Disclaimer

Information contained in this presentation is intended solely for your personal reference and is strictly confidential. Such information is subject to change
without notice, its accuracy is not guaranteed and it may not contain all material information concerning the company. Neither Babcock & Brown Structured
Finance Fund Limited (“BBSFF”) or Babcock & Brown Structured Finance Management Pty Limited (“BBSFM”) nor any of their respective affiliates,
advisors or representatives make any representation regarding, and assumes no responsibility or liability whatsoever (in negligence or otherwise) for, the
accuracy or completeness of, or any errors or omissions in, any information contained herein nor for any loss howsoever arising from any use of these
materials. By attending this presentation, you are agreeing to be bound by the restrictions set out below. Any failure to comply with these restrictions may
constitute a violation of applicable securities laws.

The information contained in these materials has not been independently verified. No representation or warranty, expressed or implied, is made as to, and
no reliance should be placed on the fairness, accuracy, completeness or correctness of, the information or opinions contained herein. It is not the intention
to provide, and you may not rely on these materials as providing, a complete or comprehensive analysis of BBSFF's financial or trading position or
prospects. The information and opinions contained in these materials are provided as at the date of this presentation and are subject to change without
notice.

In addition, the information contains projections and forward-looking statements that reflect BBSFF’'s current views with respect to future events and
financial performance. These views are based on a number of estimates and current assumptions which are subject to business, economic and competitive
uncertainties and contingencies as well as various risks and these may change over time and in many cases are outside the control of the company and its
directors. No assurance can be given that future events will occur, that projections will be achieved, or that BBSFF's assumptions are correct. Actual
results may differ materially from those forecast and projected.

This presentation and such materials is not and does not constitute or form part of any offer, invitation or recommendation to purchase or subscribe for any
securities and no part of it shall form the basis of or be relied upon in connection with any contract, commitment or investment decision in relation thereto.
This document may not be used or relied upon by any other party, or for any other purpose, and may not be reproduced, disseminated or quoted without
the prior written consent of the company.

Any investment in any securities issued by BBSFF or its affiliates should be made solely on the basis of the final offer document issued in respect of such
securities.

These materials are not for distribution, directly or indirectly, in or into the United States.

These materials are not an offer of securities for sale into the United States. The securities may not be offered or sold in the United States or to, or for the
account or benefit of, US persons (as such term is defined in Regulation S under the US Securities Act of 1933, as amended) unless they are registered or
exempt from registration. There will be no public offer of securities in the United States.
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Introduction

RICHARD UMBRECHT:

Chairman’s Address

Good Afternoon.



As Chairman of Babcock & Brown Structured Finance Fund it is my pleasure to welcome you to the first Annual General Meeting of Babcock & Brown Structured Finance Fund Limited since it listed on the SGX-ST last December.



As a matter of protocol and courtesy and before we get underway could I please ask you to ensure that you have switched off your cell phones and that there are no recording devices operative in the room.  Photography is also prohibited.



I have been advised that there is a quorum present and accordingly I declare the meeting officially open. 

�


BBSFF Board and Manager Board

BBSFF Board Members

Richard Lees Umbrecht Executive Chairman

James Fantaci Manager Nominated Director

Tara Leonard Railton Deputy Chairman

Joel Peter Schaefer Director

Dilhan Pillay Sandrasegara Director

Lee Soon Kie Director

Sylvia Ann Wiggins Alternate Director to James Fantaci

Sylvia Ann Wiggins Managing Director or CEO of the Manager
Julian Blackley Chief Financial Officer of the Manager
Emma Yim Legal Counsel of the Manager
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First I would like to introduce the Board of Directors.



My name is Richard Umbrecht and I am the Executive Chairman of Babcock & Brown Structured Finance Fund Limited. 

Seated on the podium are Non-Executive Directors Dilhan Pillay Sandrasegara and Lee Soon Kie.  

Also seated at the podium is my fellow Manager appointed Director, James Fantaci. 

Dialling into this meeting from Bermuda are two further Non- Executive Directors, Tara Railton who is also our Deputy Chairman and Joel Schaefer.

Tara Railton – Good Afternoon, I am Tara Railton, Deputy Chairman of the Board, joining you from Bermuda.

Joel Schaeffer: Good Afternoon. I am present in Bermuda, with Tara and pleased to be joining the meeting.

Also joining this meeting via telephone is Ms Jagun, the Company Secretary.

Also in attendance today are representatives of our Singapore share transfer agent, Lim Associates, Sam Kok Weng, a partner of our auditors, PricewaterhouseCoopers; and members of the Management Team from Babcock & Brown,

 -Sylvia Wiggins who performs the role of Managing Director or CEO of the Manager;

- Julian Blackley who is the Chief Financial Officer of the Manager; and

- Emma Yim, legal counsel of the Manager



Later in the meeting Sam Kok Weng will be available to answer questions regarding the auditor report and the audit of our Company’s accounts and the Management Team will be available after the meeting to talk with you.



Today we will be seeking shareholder approval on a number of matters.  All open proxies directed to the Chairman will be voted in favour of each of the resolutions which will be laid before you today. 



The Notice of Meeting dated 4 April  2007 has been sent to all registered shareholders entitled to receive a notice.  Copies of the notice are available from staff around this auditorium.

If there are no objections I propose the Notice of Meeting to be taken as read. PAUSE

Thank you.

�


Presenter

For further information please contact:
Jeanette Pang
Investor Relations

+65 6309 4684
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The remaining order of business for the day will be as follows.  



First, I will give an address of around 10 to 15 minutes.  

Then I will hand the meeting over to Sylvia Wiggins, the Managing Director of the Manager, to provide you with an overview of 2006 and comments on our outlook for 2007 and beyond.  

After Sylvia has spoken there will be an opportunity to ask questions from the floor regarding our Company’s business and financial statements.  Only shareholders and proxies are entitled to vote and be heard at this meeting.

After questions from the floor have concluded we will move directly to the resolutions.

After each resolution is introduced there will be an opportunity to discuss that resolution before votes are taken from the floor.

Finally, after all resolutions have been handled I will reopen the floor for any remaining questions.

After all that, we will adjourn outside for some light refreshments and a further opportunity for informal discussion with you, us and our Management Team.�
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And now to my formal address as Chairman.



Since Sylvia Wiggins will address in more detail the financial and operational performance of our Company for 2006 I would like to briefly highlight and address just a few specific items. �


Listing of BBSFF in Singapore

Why launch the fund in Singapore?

Monetary Authority of Singapore/SGX

proactive in encouraging new listings
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1. Listing of Babcock & Brown Structured Finance Fund in Singapore

Given that this is the first Annual General Meeting for the Babcock & Brown Structured Finance Fund, I would first like to say a few words about our listing on the main board of the Singapore Stock Exchange, which occurred on December 20, 2006.



Speaking on behalf of the Babcock & Brown Group, and myself, as a shareholder and Chairman of the Company, I could not be more delighted with the successful listing of the Company at the end of last year.  I would like to thank each of my fellow shareholders for their support in becoming part of the Babcock & Brown family.  I also extend my thanks to the Monetary Authority of Singapore and to the SGX who encouraged us to set up operations in Singapore. 



With regard to our listing, one question that we are frequently asked is - why did Babcock and Brown launch the fund in Singapore? The simple answer is that we found Singapore an extremely attractive place to do business for a number of reasons:



First, the Monetary Authority of Singapore and the SGX have been very pro-active in encouraging the listing of new asset classes in Singapore. The market here is well regulated and has a transparent regime which we found attractive. 



Second, the depth of the Singapore equity market far exceeds that which one would expect given the size of the country.  With carefully targeted incentives and its transparent regulatory regime, the MAS has been very successful in attracting a significant number of fund managers to Singapore with collectively tens of billions of dollars under management. This is an attractive investor base for Babcock & Brown to tap.



Finally, listing in Singapore allowed the Babcock & Brown Group to achieve our corporate objectives of accessing capital markets outside of Australia and in increasing the breadth and quality of our Asian investor base through our offer of a truly global fund. �


BBSFF Overview

BBSFF seeks to invest in a portfolio of diverse assets and economic exposures which
provides investors with an attractive yield and competitive rate of return

BABCOCK&BROWN
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First listed fund for 2 of BNB’s
core business groups

Diversified portfolio of initial
assets across 3 target sectors

Strategies to deliver growth in

shareholder value

Attractive dividend

Potential for capital growth

Access to asset classes not readily available
to most investors

Diversification amongst assets, currency,
geography, industry and investment maturity

Babcock & Brown Group relationship
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2. Overview of the Babcock & Brown Structured Finance Fund; Initial Performance and 2007 Goals

I would now like to turn to a brief overview of the Babcock & Brown Structured Finance Fund; its initial performance and its 2007 Goals.



With regard to the Company itself, the Company is unique, both within Singapore, and within the Babcock & Brown Group.  The Company is the first of its type in Singapore, and is also the first listed fund managed by Babcock & Brown that provides investors with direct access to assets originated by Babcock & Brown’s Operating Lease and Structured Finance Groups.  In creating the Babcock & Brown Structured Finance Fund, we have attempted to create a portfolio which is diversified across our three target asset classes – Operating Lease Assets, Loan Portfolios and Securitizations and Alternative Assets – and also diversified by geography and currency. 



Our key objective for the Company is to invest in a portfolio of assets and economic exposures that will provide shareholders with an attractive yield, regular dividends at a competitive rate, and the possibility of longer term capital growth. �


Highlights

2006 Results Higher than originally forecasted in the Prospectus

Dividend On track to meet or exceed our 2007 dividend projection

Over-allotment Company has accessed additional capital through the exercise of the
option over-allotment option

Company has also accessed additional capital through the increase of its
Corporate Debt Facility

BABCOCK&BROWN
STRUCTURED FINANCE FUND


Presenter�
Presentation Notes�
I am pleased to report and confirm that our initial portfolio is currently performing well. 



Our 2006 results (albeit for just a 12 day period) were marginally higher than originally forecast in the Prospectus. More importantly, the Company is on track to deliver a projected dividend of at least 9.54 Singapore cents per share for 2007 – a yield of 9% based on our current share price of 1.06 Singapore dollars. 



We are not yet in a position to offer updated guidance, but based on the transactions that we have completed so far this year, and our anticipated pipeline of transactions and potential asset dispositions, we are confident in our ability to meet our 2007 dividend projections.



Also, I am pleased to report that the Company has accessed additional capital through the exercise, on January 20, 2007, of the over allotment option -- raising an additional S$23.7 million -- and through the increase in its corporate debt facility from US$96.6 million to US$116.6 million �


2007 Goals

Acquisition
growth strategy

Active portfolio
management
strategy

Financing and risk
management strategy

BABCOCK&BROWN
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For 2007, our goal is to expand our asset portfolio through accretive acquisitions. 



We are off to a good start, having already added $SGD60.4 million of Loan Portfolio and Securitization Assets – through additional investments with Pepper Home Loans and Avoca, $SGD10.1 million of rail assets – through additional investments in the BBRNA portfolio, and $SGD25.7 million in alternative assets, through the acquisition of a series of music publishing portfolios. During quarter 1 of 2007, our investment in the Pepper Securitisation No.1 transaction was fully repaid and we received a partial repayment on our NFAL investment. Both of these repayments were forecasted.



We look forward to continuing to make acquisitions across these sectors throughout the balance of 2007. In addition to executing on our “Acquisition Growth Strategy”, we expect to engage in “Active Portfolio Management” and to recycle some of our capital. In particular, we already expect that some of our initial asset exposures will mature or will be sold over the next two to six months, particularly in the air operating lease sector, with the expected divestiture of the Jet-I portfolio, and in the alternative assets sector, with the maturity of the NFAL investment.  



Our strategy is to actively monitor, manage and shape the Company’s portfolio and to dispose of assets, or change asset allocations, when we believe that shareholder value has been maximized or where it is believed that an investment in a particular asset class is not as favourable as an investment in other asset classes.  



In addition, where appropriate, we will consider the spin-off of assets into new funds in order to maximize shareholder return. Finally, we will work to create value for our shareholders through our “Financing and Risk Management Activities”. 



In particular, we will continue to focus on optimizing the Company’s capital structure, and, where appropriate, re-leveraging assets, and funding future acquisitions through an appropriate combination of debt and equity.�


Babcock & Brown Group

BNB Group is an international investment and advisory firm

* Operates in 17 countries with 29 offices worldwide

 Employs over 1,100 staff

* Manages A$44.1bn of assets including 9 funds listed on ASX, SGX and LSE
* Implied market capitalisation of more than A$9.5bn

* 40% owned by senior staff

Dublin - Luxembourg

Lonlggl!}s, « Mun ik Vienna Vancouvers 7
; Milan . orontos - . Greenwich
Madrid = “Tokyo San Franmsrcu. “New York
San Diego« _Dallas
Bk “Houston
-Hong Kong
sKuala Lumpur
Singapores
=Johannesburg . Brisbane
+Sydney
Melbourne -Auckland

...with skilled expertise across the globe
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3. Relationship of Babcock & Brown Structured Finance Fund to the Babcock & Brown Group

The third item that I would like to address is the relationship of the Company to the Babcock & Brown Group. 



As you know, the Company has no direct employees and is externally managed by Babcock & Brown Structured Finance Management, which is a wholly owned member of the Babcock & Brown Group. As such, the Company has access to the full resources of the Babcock & Brown Group.



The Babcock & Brown Group is an international investment and advisory firm, with specialized investment and asset management expertise across the globe.  Babcock & Brown operates in 17 countries out of 29 offices and employs over 1,100 staff. It manages A$44.1 billion of assets, including 9 listed funds as well as significant number of unlisted funds and managed assets.  



Babcock & Brown’s primary business groups include Infrastructure, Real Estate, Corporate Finance, Operating Leasing and Structured Finance. �


BNB’s co-investment philosophy

. . ) BNB Share Price Performance
Prior to 2004 BNB was a private global partnership

BNB was listed on ASX in October 2004 A$ Closing Price

35

Today BNB still retains a strong underlying 0

co-investment philosophy. A

25 A
20 [ 'Y . P JA‘IV'

=

10 Pty
40% of BNB owned by senior staff 5

0

10% of BBSFF owned by BNB

24/10/2004

24/12/2004

24/02/2005 -
24/04/2005 -
24/06/2005 -
24/08/2005 -
24/10/2005 -
24/12/2005 -
24/02/2006 -
24/04/2006 -
24/06/2006 -
24/08/2006 -
24/10/2006 -
24/12/2006 -
24/02/2007 -
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>8% of BBSFF owned by senior staff

manages the Company on the basis of a philosophy that it is
managing its own money
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Prior to 2004, Babcock & Brown was a private global partnership.  



Babcock & Brown was listed on the Australian Stock Exchange (ASX Ticker: BNB) in October of 2004. Today, Babcock & Brown’s current implied market cap is in excess of A$8 billion but it still retains the strong underlying co-investment philosophy that has characterized its investment history.  



In this regard, Babcock & Brown continues to be owned approximately 40% by its senior staff. Babcock & Brown itself owns 10 % of BBSFF -- as a long term strategic holding -- and 8% of BBSFF is owned by senior staff of Babcock & Brown. 



As a result, Babcock & Brown manages the Company very much on the basis of a philosophy that it is managing its own money. 



In addition, further alignment of interest with all shareholders is created by the performance fee structure of the management arrangement between the Manager and the Company under which we are paid incentive fees only if the shareholders of the company realize a total shareholder return that is above the agreed benchmark return.



To my mind, the relationship of the Company with the Babcock & Brown group certainly provides one of the key differentiators of the Company’s investment portfolio from that of other investment funds. �


B

BNB has extensive investment & management expertise in
BBSFF’s asset classes

Operating Lease Assets

Aircraft — Manages over 230 jets with value in excess of US$6.0bn. 5™ largest aircraft
lessor in the world

North American rail — Manages 17,500 rail cars with value in excess of US$1.2bn. 7"
largest railcar lessor in North America

European rail — 50/50 JV in Europe with portfolio valued at €256m with €200m in new
build orders. 4" largest private rail lessor in mainland Europe

Loan Portfolio and Securitisation Assets

BNB is an active originator and manager of securitisations and specifically CDOs and
MBS

BNB owns a portfolio of equity and mezzanine debt positions in securitisation
transactions

BNB is an active originator in the specialty finance sector on a global basis

Alternative Assets

BNB is active in the development and acquisition of a variety of renewable energy assets
BNB has 30 years of experience in assessing risk and structuring such transactions and
has the capability of originating such transactions across all of its business groups.

BNB has recently acquired a substantial interest in a music publishing company to
augment its team of music specialists and provide the opportunity to increase revenue
from BBSFF’s ownership of music copyright assets
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This relationship provides unique access to Babcock & Brown deal flow, assets and expertise that is not otherwise generally accessible to the public.  In particular, the Company has access to the worldwide management expertise of the Babcock & Brown Group in each of our three target asset classes.



For example, in Operating Leasing, Babcock & Brown manages over 200 jet aircraft with a market value in excess of $US 5.5 billion, making it the 5th largest aircraft lessor in the world. In North America, Babcock & Brown manages 15,500 rail cars, with a value in excess of $US 1 billion, making it the 7th largest North American rail car lessor. In Europe,  through a 50/50 joint venture, Babcock & Brown manages a portfolio, that taking into account new builds delivering in the near future, will be approximately €450 million making it the 4th largest private rail lessor in mainland Europe)



In the Loan Portfolio and Securitization sector, Babcock & Brown is an active originator and manager of securitizations, specifically CDOs of mortgage backed securities.  It also owns a portfolio of equity and mezzanine debt positions in securitization transactions, and has financed a wide variety of assets using securitization techniques. In addition, Babcock & Brown is an active originator in the specialty finance sector on a global basis.



In the Alternative Asset sector, Babcock & Brown is active in the development and acquisition of a variety of renewable energy assets, especially in the biofuels and wind areas, and manages two specialist funds focused on these sectors. With regard to structured single obligor transactions, Babcock & Brown has 30 years of experience in assessing risk and structuring such transactions and has the capability of originating such transactions across all of its business groups. Additionally, Babcock & Brown has recently acquired a specialist firm that manages music publishing and copyright assets to augment its team of music specialists.



In short, the relationship with the Babcock & Brown group provides the Company with a unparalleled ability to originate, manage, finance and refinance its unique portfolio of assets. �


Corporate Governance Framework

Key Principles of the Corporate Governance Framework

Adoption of the best practices and
recommendations of the relevant
stock exchange corporate
governance guidelines

Composition of the board of each
managed fund be predominantly
independent

Creation of separate managers for Compliance with the Babcock &
each fund, including the Company Brown Code of Conduct

BABCOCK&BROWN
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Importantly, Babcock & Brown has devoted significant structural resources to the creation of a specialized funds management platform which is independent of its five operating divisions. This platform operates under a corporate governance framework that is designed to ensure independence of the relevant fund and to address and eliminate potential conflicts of interest. Among the key principles of this framework are the following themes:



First, our framework requires the adoption, where possible and appropriate, of the best practices and recommendations of the relevant stock exchange corporate governance guidelines. In this regard, we have adopted the principles of the Singapore Code of Corporate Governance, but with one exception. That exception pertains to me, as we deviate from the Singapore Code of Corporate Governance by having a Chairman who is also an executive of its manager.  It is our belief that the interests of the Company are best served by having an Executive Chairman who is active in, and thoroughly versed in, the Company’s business and that the presence of an Executive Chairman is more than counterbalanced by a strong independent majority on the board -- the second major principle of our framework.



This second principle of our framework requires that the composition of the board of each managed fund be predominately independent. In the case of the Babcock & Brown Structured Finance Fund we are fortunate to have the services of 4 independent directors – whom I have already introduced. Our Board of Directors is entrusted with the responsibility for the overall management of the Company and is involved in our strategic, corporate and financial governance. Importantly, the approval of the Board is required for all investment, divestment and financing decisions. While the recommendation of the manager is required with regard to these decisions, the board is not obligated to accept any such recommendation. Moreover, in the case of any interested or related party transaction, only the independent directors are authorized to be involved in that decision and their vote is solely determinative as to these matters.



The third theme of our framework is the creation of separate mangers for each fund, including the Company, with separate CEOs, COOs, CFOs, legal counsel, and compliance and risk managers, for each fund. These individuals are primarily responsible to the fund, and periodically evaluated by the Board of the fund.  We are fortunate to have a talented and dedicated management team that serves the Company.



The final theme of our framework is that all employees of Babcock & Brown are required to be in compliance with the Babcock & Brown code of conduct, which is designed to ensure high standards of corporate and individual behaviour when dealing with our managed funds, and the management of conflicts of interest. �
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Thank you Rich, Good afternoon.

Can I add my welcome to that of Rich’s, not only to the first AGM of Babcock & Brown Structured Finance Fund but as fellow Shareholders in a unique and growing company.  

Before we reach the formal part of the AGM I wanted to talk to you briefly, not only about 2006 but 2007 and beyond and to share with you some of the vision that Babcock & Brown and the Board have for the Company. �


2006 Results

Cash Economic Income per Share* Net Profit After Tax*
Singapore cents S$ million
0.55 _ 5.2 -
0.54 _
0.53 _
0.52 _ —
1.8
0.51 _
0.50 -
Prospectus 31-Dec-06 Prospectus 31-Dec-06
Forecast Actuals Forecast Actuals
* For the period from Listing to 31 December 2006 * For the period from Listing to 31 December 2006
« Increase primarily due to a higher Increase largely due to:
outstanding balance for the Ancora — Seiza ° Foreign exchange gains
Warehouse Note Investment than forecast « A higher outstanding balance for the Ancora
BBSFF remains confident of delivering the — Seiza Warehouse Note Investment than
2007 dividend projections forecast
SABCOCK &B NN
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2006 Results

Turning to the 2006 results first however, Babcock & Brown Structured Finance Fund acquired its initial portfolio of assets and economic exposures on 20 December 2006 and accordingly its results, as a vehicle with public Shareholders, reflect only 12 days of trading during which there were holidays owing to the Christmas period.  

The cash economic income available for distribution in that period is 0.53 Singapore cents per share compared with 0.52 Singapore cents per share forecast in the prospectus. The increase was primarily due to a higher outstanding balance on one of the investments which is structured as a “come and go” facility.   

As noted at the time of Listing, it is not the intention of the Board to declare a dividend in respect of the period ended 31 December 2006.  Instead, the 0.53 Singapore cents per share will be aggregated with the distributable cash economic income for the period ending 30 June 2007 and I believe it is the intention of the Board at that time to declare and pay a dividend referable to that period from Listing until 30 June 2007 which will be paid in early September. We are confident of delivering the projected dividend of 9.54 Singapore cents per share for 2007. 

As you would be aware, the Company has invested in a number of new assets since Listing. Each of these assets has been funded by its Corporate Debt Facility. As the impact of these investments on the overall income from the portfolio becomes clearer, I would anticipate that guidance on the impact on the 2007 dividends will be given to the market. We anticipate that this will be positive.�


2006 Results

Cash Economic Income by Currency* Cash Economic Income by Asset Class*
1% 26%
25%

33%

= USD = AUD = EUR = GBP ® Operating Lease Assets
m L oan Portfolio and Securitisation Assets

m Alternative Assets

* Income and expenses not directly attributable to a particular currency or asset class have been pro-rated
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As you can see from the graph, cash economic income was reasonably evenly distributed across the three target asset classes of the Structured Finance Fund. In the future we expect slightly lower cash economic income to be generated from the operating lease assets which reflects the fact that it is anticipated that these assets will, in the longer term, have a lower current yield than the other two asset classes but significant potential for capital gain and very attractive overall returns.  This should not impact dividends or dividend growth and is part of delivering the total Shareholder return in excess of simple asset yields.�


Financial Information to be provided

Each Half and Full Year Results Presentation will provide the following economic
information in addition to SGX-ST required financial statements

Distributable cash economic income
received by BBSFF from each
asset or economic exposure

Additional _ _
disclosures Detailed breakdown of Operating Costs N o
Dividend verification
Total distributable cash economic
income analysis: Asset based analysis
- Currency
- Asset class
Requwed SGX-ST Financial Reports
disclosures
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In light of comments, the Company has indicated that it would expand market disclosure around the break-up of cash economic income to provide Shareholders with more details about its business.  With that in mind, from the first half of this year cash economic income available for distribution will be provided on an asset by asset basis at the half year and full year results.  We will also disclose distributable cash economic income by asset class and currency and provide details on the operating expenses for the period.  This will allow the Shareholders and market generally to better understand and analyse the Company’s actual economic performance and build up a data bank of useful comparative information. �


Portfolio Composition

Al - .
e neora Alternative Assets

c iaht Paramount
North America 0;35);;g Mezzanine
(]

Biofuels Loan Loan
Facility 5%

Loan Portfolio and

L. . )
Securitisation N AGSO Loan Guarantee
13%
Assets
Ancora- Seiza
W arehouse Note
Investment 4%
Ancora Seiza Term Class B Membership
Investment Interest in Jet-i Holdings LLC
4%
5%
Avoca VIl CLO Investment
CDSon Jet-i Leasing
LLC Tranche B Debt
Mortgages plc .
Securitisation ¢ % N\ Operating Lease
Investment 6% o Assets
Ancora - Pepper Class A Memebership
Securitisation Ancora- Interest in BBRNA
No.3 Investment Pepper 12%
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The chart you are looking at now demonstrates the diversity of Babcock & Brown Structured Finance Fund’s investment portfolio across the three target asset classes.  In 2007 we expect growth across all three asset classes generally and growth within those asset classes and I note that acquisitions have already occurred in all three asset classes in 2007 

Turning to each of the asset classes and the growth prospects for 2007 and beyond. �


B

Operating Lease Assets

p—

Class B Membership interest in Jet-i Group is expected to be liquidated
in the third quarter of 2007

2007 has already seen the acquisition of the fourth portfolio of leased
railcars by BBRNA

Yield on the investment is expected to be 9.5% current cash

BBSFF contracted to become 35% foundation investor in CB Rail
Operating Lease Group

Anticipate the right to participate in further wholesale aircraft or railcar
portfolios as they are formed by the Babcock & Brown Group

Management team also continues to look at an investment in the
shipping industry
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Firstly Operating Lease assets

The Company has already advised the market that it anticipates that the Class B Membership interest in JET-i Group will be liquidated in the third quarter of 2007.  The Company has also advised the market that if current trends in pricing of aviation portfolios continue it would anticipate that this liquidity event could return a substantial capital profit to the Company. Should this occur then as indicated in the prospectus, Directors will make a determination at the time having regard to available opportunities whether or not to distribute any capital gain as additional dividends to the Shareholders or to reinvest those profits in further assets therefore increasing dividends in the future by increasing the earnings base for the Shareholders.  The Management believes that this expected divestment will highlight to the market both the potential for capital returns from assets as well as the active management style adopted by the Management team, and endorsed by the Board.

2007 has already seen the acquisition of the fourth portfolio of leased railcars by Babcock & Brown Rail North America.  The further investment by the Company in BBRNA was anticipated in the prospectus.  I am delighted to indicate that the regular cash yield on the investment is expected to be in excess of 9.5% per annum, instead of the 8.5% that was anticipated in the prospectus.  

Babcock & Brown Structured Finance Fund has commenced its consideration of whether to become a substantial foundation investor in CB Rail Operating Lease Group, a group which will own locomotives, freight and passenger railcars which are leased for use in mainland Europe, predominantly Germany.  If the participation is approved by the Board, the first commitment for funding is expected to occur in the early part of the second half of this year, with further investments anticipated in 2008 as the portfolio of leased railcars owned by CB Rail Operating Lease Group and hence the Structured Finance Fund increases.

This actual and one potential railcar acquisition highlight the very real, substantial and valuable opportunities for investment growth that are available in the operating lease sector for the Company and importantly in the highly valued North American railcar market and the growing private railcar market in mainland Europe.  

We anticipate that the Company will have the right to participate in further wholesale aircraft or railcar portfolios as they are formed by the Babcock & Brown Group, highlighting the value of the Babcock & Brown Group relationship in growing our portfolio. 

The Management team continues to look at investments in single aircraft but to date has not recommended any investment.  

The Management team also continues to investigate an investment in the shipping industry. As the value pattern becomes clearer BBSFF may consider an investment in shipping operating leasing assets. �


Loan Portfolio & Securitisation Assets

BBSFF has already taken a number of new investments and economic exposures in the first quarter of
2007

Seiza Augustus Term Avoca VII CLO
Securitisation

secured residential secured against Australian transaction of European
mortgages residential and commercial real collateralised loans in Europe
property
|| Each transaction represents a continuation of BBSFF'’s relationships with strategic partners

v BROWN
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Turning to the Loan Portfolio & Securitisation Assets

In the first quarter of 2007, BBSFF has already made a number of new investments within this asset class: 

The first being to the Pepper 6 securitisation of secured residential mortgages;

The second being an investment in the Seiza Augustus Term Securitisation secured against Australian residential and commercial real property

And the third being an investment in the Avoca VII CLO transaction of European collateralised loans in Europe managed by the Avoca Capital Group.  

Each of these transactions represents a continuation of Babcock & Brown Structured Finance Fund’s existing relationship with its strategic partners around the globe.  It highlights the value of those relationships in allowing the Company to grow its quality portfolio of assets in a timely fashion whilst managing risks and rewards. 

We anticipate that in the latter half of 2007, the Company will continue to leverage its relationship with its strategic partners around the globe to access quality loan portfolio and securitisation transactions.  

No doubt many of you have been reading and hearing about the deterioration of the performance of assets secured against the US sub-prime market.  As you would be aware, the Babcock & Brown Structured Finance Fund has no exposure to this market.  This was a deliberate decision taken by the Management team during the assembly of the portfolio throughout 2006.  That said, like all markets, once problems become evident and are dealt with, which is what is happening in the US at present, it will be opportune to investigate an investment by the Company in the US real estate securitisation sector is prudent and appropriately rewarding. �


Alternative Assets

There are currently 3 main target asset classes:

Secured Loans in the alternative Energy Market

Market environment for
biofuels has deteriorated
however BBSFF's
investments are secured
loans rather than equity
investments

Investment of
US$28.5 million in
close to 1000 musical
compositions

BBSFF’s two primary investments in this asset
class continue to perform to expectation and
provide strong cash flows to the Company

4 - Through the relationship with the Babcock &
Brown Group, BBSFF continues to be presented
with substantial opportunities for investment in this
asset class
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The third target asset class is Alternative Assets

There are currently three main target asset classes within this target asset class: 

Music Copyright Assets; 

Secured Loans in the alternative energy market; and 

Single Obligor Structured Finance Loans. 

The Music Copyright investment of US$28.5 million in close to 1,000 musical compositions in March 2007 reflects the execution of a plan outlined in the prospectus to investigate and if appropriate invest in this long term asset class.  As indicated in the prospectus, Management believes that the music publishing industry can provide both a solid cash flow stream and the potential for significant capital upside to the Shareholders.  The music publishing industry continues to grow in size and investor understanding.  Industry consolidation continues and the variety and volume of product and the continued demand for copyright created, in part, by new technologies that deliver product, suggests that the Company’s strategy of accumulating small to medium sized, well seasoned catalogues will be achieved over the short to medium term.  The continued strengthening of copyright protection laws not only in western but in the emerging economies, will further underpin the confidence of equity and debt investors in this asset class.  Management is hopeful of presenting further accretive acquisition opportunities to the Company in the remainder of 2007 and 2008.

Overall the market environment for bio-fuels has deteriorated in the period since the Company’s Listing.  This has been due in larger part to a decrease in prices available from the sale of bio-fuels and increased input costs such as corn and palm oil.  We believe this demonstrates the prudence of the Company’s decision to invest not as an equity investor in a commodity trade but as a secured lender with substantial equity investment below it in the capital structure.  This equity investment provides a measure of insulation to the Company from the economic impact of commodity fluctuations. 

The market for single obligor structured loans remains active and BBSFF’s two primary investments in this asset class continue to perform to expectation and provide strong cash flows to the Company.  Through the relationship with the Babcock & Brown Group, the Company continues to be presented with substantial opportunities for investment in this asset class.  �
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Outlook

Confident of meeting or exceeding 2007 dividend projections

Utilising available capital resources efficiently to fund future growth

Continue to look for not only acquisitions but divestments of assets

BABCOCK&BROWN
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Conclusion

In conclusion Ladies and Gentlemen, the key points on Babcock & Brown Structured Finance Fund’s outlook are: 

Given the strong start to 2007 across all our three target asset classes, we remain confident of meeting or exceeding the 2007 dividend projections

To achieve this growth, the Babcock & Brown Structured Finance Fund and Management team intend to utilise available capital resources efficiently to fund future growth. 2007 growth to date has been funded solely out of the Corporate Debt Facility which has already been increased in size to accommodate that growth. It is fair to say, however, that the continued expansion of the Company cannot be funded solely out of debt, especially given the 35% lending cap imposed upon the Company by the Singapore Stock Exchange.  Over time, it is not unreasonable to expect a capital raising will be necessary to ensure the future growth of the Company.  Shareholders should rest assured however that neither Management nor the Board will be making a decision for a capital raising in circumstances where this capital cannot be deployed to increase the returns to the Shareholders and strength and quality of the assets owned by the Company.  

The Management team will continue to look for not only acquisitions but divestments of assets where such divestment delivers total Shareholder returns in excess of yield.  

The Management team looks forward to working with the Board throughout 2007 and beyond and thanks the Board and the Shareholders for their continued support.

Thank you for your attention and attendance.  

I will now hand you back to Rich Umbrecht to commence the formal part of the meeting. �


m BABCOCK&BROWN



Presenter�
Presentation Notes�
Formal Business

RICHARD UMBRECHT:

Thanks Sylvia. 

Let's now turn to the formal business of the meeting.  



2006 Financial Statements

Since a full copy of the 2006 financial statements was included in the annual report, we'd now like to open the meeting to any questions you may have with respect to either the financial statements for the year ended 31 December 2006, the Directors’ and Auditor’s Report, and the Directors’ Statement as well as with respect to Sylvia's and my presentations earlier on.  

However, in this context, we'd ask that you hold any questions you may have with respect to any of the other resolutions until we reach the time of the meeting when those resolutions will be put to the floor and voted on.

Also, at the end of the meeting, we'll re-open the floor to any final questions you might have.

A representative of our auditor is available to answer relevant questions relating to the conduct of the audit.

	

If you do have a question please raise your hand, and an attendant will bring you a microphone.  We ask that you please limit yourselves to asking 1 question at a time.  If you have more than 1 question, please pause after the first question in order to allow other shareholders a chance to ask their questions first. 



Are there any questions?

(Discussion and questions)



As there are no [more] questions, I’ll ask the Company Secretary to minute the receipt of the financial statements for the financial year ended 31 December 2006, and the Directors’ and Auditor’s Reports and the Directors’ Statement.   



AYOTOLA JAGUN:

This is Ms Jagun, Company Secretary of BBSFF, Mr Chairman, I will minute as requested.�
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Summary Of Resolutions

1. Receive and adopt Financial Statements and Reports
2. Re-elect Joel Schaefer as Director
3. Re-elect Dilhan Pillay Sandrasegara as Director

4. Re-appointment of PricewaterhouseCoopers as auditor

5. Renew general mandate to issue new shares and other instruments
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RICHARD UMBRECHT:

Next are the Resolutions to be put to the meeting.

Pursuant to the Bye-laws, a resolution put to the vote of the meeting is to be decided on a show of hands unless a poll is demanded in accordance with the Bye-laws.  On a show of hands, every Shareholder and Proxy with a yellow sticker will have one vote each.  If there are any Shareholders or Proxies who are eligible to vote at this meeting who have not received a yellow sticker, please see a representative from Lim Associates at the registration desk.  Visitors with a “Guest” tags are not eligible to vote or speak at the meeting. �
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Resolution 1

FINANCIAL REPORT — BOTH GROUP AND COMPANY

To consider, and if thought fit, to pass the following resolution as an ordinary resolution

“That the consolidated financial report of the BBSFF Group and the
separate financial report of the Company and the reports of the Directors
and Auditor for the year ended 31 December 2006 be adopted.”
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Resolution 1

Resolution 1 relates to the receipt and adoption of the consolidated financial report of the BBSFF Group and the separate financial report of the Company and the reports of the Directors and Auditor for the year ended 31 December 2006 and I note that the Board recommends the adoption of all these reports.  

 

If you have a question in relation to Resolution 1, please raise your hand.  

Before asking your question, please state your name.  I also ask that shareholders and proxies do not ask more than one question at a time, unless of course there are no questions from other shareholders and proxies.

(Discussion and questions)

If there are no questions (or no further questions) may I have a Shareholder or a Proxy to propose Resolution 1? [Shareholder or Proxy proposes]

Thank you. May I have another Shareholder or a Proxy to second Resolution 1? 

[Shareholder or Proxy seconds]

Thank you. Resolution 1 has been duly proposed and seconded. I will now put Resolution 1 to the vote.



Those in favour of the resolution who have yellow stickers, please raise your hands.

Those against?



I declare Resolution 1 carried / lost.

(If lost on a show of hands, call a poll)

(If a poll -. It appears from the show of hands that the requisite majority has not voted in favour of Resolution 1. Bye-law 47(d) empowers the Chairman of a general meeting to demand a poll before or on the declaration of the result of the show of hands. I hereby exercise my rights as Chairman of the meeting to demand a poll in relation to Resolution 1.  The poll will be taken when all items on the agenda have been dealt with in accordance with the Notice of Meeting.  I will provide instructions for the poll at that time).�


Resolution 2

ELECTION OF JOEL SCHAEFER

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That Joel Schaefer, being a director of the Company who retires by
rotation under Bye-law 56(f) of the Company’s Bye-laws and, being eligible,
offers himself for re-election is re-elected as a director of the Company.”
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Resolution 2

Resolution 2 relates to the re-election of Joel Peter Schaefer, who will retire by rotation pursuant to Bye-law 56(f), as Director of the Company.  Joel has been an Independent Director since October 2006.  He is retiring owing to the application of the Bye-laws of BBSFF requiring a rotation of directors to be established. As this is BBSFF’s first AGM since it listed on the SGX-ST we are required to elect 2 of our non-executive directors to retire to commence the rotation process. Owing to prior business commitments Joel is unable to present in Singapore, but has recorded a DVD outlining his contribution to the BBSFF Board. Prior to hearing that I would like to say that the Board fully supports Joel’s re-election to the Board.

I now ask Joel Schaefer’s pre-recorded DVD in support of his re-election be played.    

[Play Joel Schaefer’s DVD.]

 

Is there any discussion?  If you have a question to this item, please raise your hand.  

 (Discussion and questions)

If there are no questions (or no further questions) may I have a Shareholder or a Proxy to propose Resolution 2? [Shareholder or Proxy proposes]

Thank you. May I have another Shareholder or a Proxy to second Resolution 2? 

[Shareholder or Proxy seconds]

Thank you. Resolution 2 has been duly proposed and seconded. I will now put Resolution 2 to the vote.

Those in favour of the resolution with yellow stickers, please raise your hand.

Those against?

I declare Resolution 2 carried / lost.

(If lost on a show of hands, call a poll)

(If a poll -. It appears from the show of hands that the requisite majority has not voted in favour of Resolution 2. Bye-law 47(d) empowers the Chairman of a general meeting to demand a poll before or on the declaration of the result of the show of hands. I hereby exercise my rights as Chairman of the meeting to demand a poll in relation to Resolution 2.  The poll will be taken when all items on the agenda have been dealt with in accordance with the Notice of Meeting.  I will provide instructions for the poll at that time).�


Resolution 3

ELECTION OF DILHAN PILLAY SANDRASEGARA

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That Dilhan Pillay Sandrasegara, being a director of the Company who
retires by rotation under Bye-law 56(f) of the Company’s Bye-laws and,

being eligible, offers himself for re-election is re-elected as a director of the
Company.”
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Resolution 3 relates to the re-election of Dilhan Pillay Sandrasegara, who will retire by rotation pursuant to Bye-law 56(f), as Director of the Company. Dilhan has been an Independent Director since October 2006.  As with Joel Schaeffer, Dihlan is retiring owing to the application of the Bye-laws of BBSFF requiring a rotation of directors to be established. Prior to hearing from Dilhan directly I would like to confirm that the Board fully supports Dilhan’s re-election to the Board.

I now ask Dilhan Pillay Sandrasegara to say a few words.  

[Dilhan Pillay Sandrasegara speaks.]

Thank you Dilhan.

 

Is there any discussion?  

(Discussion and questions)

If there are no questions (or no further questions) may I have a Shareholder or a Proxy to propose Resolution 3? [Shareholder or Proxy proposes]

Thank you. May I have another Shareholder or a Proxy to second Resolution 3? 

[Shareholder or Proxy seconds]

Thank you. Resolution 3 has been duly proposed and seconded. I will now put Resolution 3 to the vote.

Those in favour of the resolution with yellow stickers, please raise your hand.

Those against?

I declare Resolution 3 carried / lost.

(If lost on a show of hands, call a poll)

(If a poll -.  It appears from the show of hands that the requisite majority has not voted in favour of Resolution 3. Bye-law 47(d) empowers the Chairman of a general meeting to demand a poll before or on the declaration of the result of the show of hands. I hereby exercise my rights as Chairman of the meeting to demand a poll in relation to Resolution 3. The poll will be taken when all items on the agenda have been dealt with in accordance with the Notice of Meeting.  I will provide instructions for the poll at that time).�
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Resolution 4

RE-APPOINTMENT OF PRICEWATERHOUSECOOPERS

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That PricewaterhouseCoopers be re-appointed as the Company’s Auditor
and that the Directors be authorised to fix its remuneration”
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Resolution 4 relates to the re-appointment of PricewaterhouseCoopers as the Company’s auditor and authorisation of the Directors to fix their remuneration. It is a Bermudan law requirement that auditors be re-appointed annually.

The Board recommends approval of the re-appointment and authorisation of the Directors to fix their remuneration.  

Is there any discussion?  

(Discussion and questions)

If there are no questions (or no further questions) may I have a Shareholder or a Proxy to propose Resolution 4? [Shareholder or Proxy proposes]

Thank you. May I have another Shareholder or a Proxy to second Resolution 4? 

[Shareholder or Proxy seconds]

Thank you. Resolution 4 has been duly proposed and seconded. I will now put Resolution 4 to the vote.

Those in favour of the resolution with yellow stickers, please raise your hand.

Those against?

I declare Resolution 4 carried / lost.

(If lost on a show of hands, call a poll)

(If a poll -. It appears from the show of hands that the requisite majority has not voted in favour of Resolution 4. Bye-law 47(d) empowers the Chairman of a general meeting to demand a poll before or on the declaration of the result of the show of hands. I hereby exercise my rights as Chairman of the meeting to demand a poll in relation to Resolution 4. The poll will be taken when all items on the agenda have been dealt with in accordance with the Notice of Meeting.  I will provide instructions for the poll at that time).�


30

Resolution 5
RENEWAL OF GENERAL MANDATE TO ISSUE NEW SHARES AND OTHER INSTRUMENTS

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That authority be and is hereby given to the Directors to:

@)

(b)

(i) issue shares in the capital of the Company (“shares”) whether by way of rights, bonus or otherwise; and/or

(i) make or grant offers, agreements or options (collectively, “Instruments”) that might or would require shares to be issued, including but not
limited to the creation and issue of (as well as adjustments to) warrants, debentures or other instruments convertible into shares, at any time
and upon such terms and conditions and for such purposes and to such persons as the Directors may in their absolute discretion deem fit;
and

(not withstanding the authority conferred by this Resolution may have ceased to be in force) issue shares in pursuance of any Instrument
made or granted by the Directors while this Resolution was in force, provided that:

(1) the aggregate number of shares to be issued pursuant to this Resolution (including shares to be issued in pursuance of Instruments
made or granted pursuant to this Resolution) does not exceed 50% of the issued shares in the capital of the Company (as calculated in
accordance with paragraph (2) below), of which the aggregate number of shares to be issued other than on a pro rata basis to
Shareholders of the Company (including shares to be issued in pursuance of Instruments made or granted pursuant to this Resolution
does not exceed 20% of the issued shares in the capital of the Company (as calculated in accordance with paragraph (2) below);

(2) (subject to such manner of calculation as may be prescribed by the Singapore Exchange Securities Trading Limited (“SGX-ST")) for

the purpose of determining the aggregate number of shares that may be issued under paragraph (1) above, the percentage of issued

shares shall be based on the number of issued shares in the capital of the Company at the time this Resolution is passed, after adjusting

for: (i) new shares arising from the conversion or exercise of any convertible securities or share options or vesting of share awards
which are outstanding or subsisting at the time this Resolution is passed; and
(ii) any subsequent consolidation or subdivision of shares; Notice of Annual General Meeting

(3) in exercising the authority conferred by this Resolution, the Company shall comply with the provisions of the Listing Manual of the SGX-
ST for the time being in force (unless such compliance has been waived by the SGXST) and the Bye-laws for the time being of the Company;
and

(4) (unless revoked or varied by the Company in General Meeting) the authority conferred by this Resolution shall continue in force until
the conclusion of the next Annual General Meeting of the Company or the date by which the next Annual General Meeting of the
Company is required by law to be held, whichever is the earlier”
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Resolution 5

Resolution 5 confers authority onto the BBSFF directors to issue new shares and other instruments convertible into shares not exceeding 50% of the issued shares in the capital of BBSFF, with a sub-limit of 20% for issues other than on a pro rata basis to shareholders. This is a general mandate as contemplated by the SGX-ST Listing Manual and will facilitate capital raisings for new investments and other activities during the year without having to convene a special shareholders meeting to approve the issue. If approved, this authority shall remain in place until the conclusion of the next AGM of BBSFF. 



The Board recommends authorisation of the Directors to issue new shares in the capital of the Company and other instruments, as set out in Resolution 5.  

Is there any discussion?  If you have a question in relation to Resolution 5, please raise your hand.  

(Discussion and questions)

If there are no questions (or no further questions) may I have a Shareholder or a Proxy to propose Resolution 5? [Shareholder or Proxy proposes]

Thankyou. May I have another Shareholder or a Proxy to second Resolution 5? 

[Shareholder or Proxy seconds]

Thank you. Resolution 5 has been duly proposed and seconded. I will now put Resolution 5 to the vote.

Those in favour of the resolution with yellow stickers, please raise your hand.

Those against?

I declare Resolution 5 carried / lost.

(If lost on a show of hands, call a poll)

(If a poll -. It appears from the show of hands that the requisite majority has not voted in favour of Resolution 5. Bye-law 47(d) empowers the Chairman of a general meeting to demand a poll before or on the declaration of the result of the show of hands. I hereby exercise my rights as Chairman of the meeting to demand a poll in relation to Resolution 5

[If no resolution is going to a poll, go straight to closure language]

�
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Closure

That concludes the formal part of the meeting. 

At this point, we'd like to re-open the floor for any final questions anybody might have. 

(Q & A )

(After Q & A)

If there are no more questions, I'd like to thank you all once again for taking the time and demonstrating the interest to join us here today.

And at this point, I declare the 2007 Annual General Meeting of BBSFF closed and would [once again] invite you to join us for tea and coffee - and whatever else is being provided outside.�


Thankyou

For further information please contact:

Jeanette Pang

Investor Relations

+65 6309 4684
Jeanette.pang@babcockbrown.com

Level 29, 21/22 UOB Plaza 2
80 Raffles Place
SINGAPORE 048624
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