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INTRODUCTION

If you are in any doubt about the contents of this Prospectus, you should consult your
stockbroker, bank manager, solicitor, accountant or other financial adviser.

Authorisation by the Central Bank of Ireland

The Company has been authorised by the Central Bank of Ireland (the “Central Bank”) as an
“Undertaking for Collective Investment in Transferable Securities” (*UCITS”) under the
European Communities (Undertakings for Collective Investment in Transferable Securities)
Regulations, 2011 (as amended) and has been established as an umbrella fund with segregated
liability between Funds and will comply with the UCITS Regulations. Authorisation by the
Central Bank does not constitute a warranty by the Central Bank as to the performance of the
Company and the Central Bank will not be liable for the performance or default of the Company.

Authorisation of the Company is not an endorsement or guarantee of the Company by the Central
Bank nor is the Central Bank responsible for the contents of this Prospectus.

This Prospectus (which term will include a reference to any Supplement hereto) provides
information about the Company and a Fund. Prospective investors are required as part of the
Subscription Agreement to confirm they have read and understood it. It contains information
which prospective investors ought to know before investing in the Company and should be
retained for future reference. Further copies may be obtained from the Company at its address
set outin the “Directory”. Copies of the most recent annual report of the Company are available
free of charge on request.

Shares in the Company are offered only on the basis of the information contained in this
Prospectus and the documents referred to herein. Any further information or representations
given or made by any dealer, broker or other person should be disregarded and, accordingly,
should not be relied upon. No person has been authorised to give any information or to make
any representation other than those contained in the KIID, this Prospectus, each relevant
Supplement and, if given or made, such information or representation must not be relied upon
as having been authorised. This Prospectus does not constitute an offer to sell or the solicitation
of an offer to buy any such Shares other than the Shares to which it relates or an offer to sell or
the solicitation of an offer to buy such Shares by any person in any circumstances in which such
offer or solicitation is unlawful. Neither the delivery of this Prospectus or the relevant
Supplements nor the issue of Shares will, under any circumstances, create any implication that
the affairs of the Company have not changed since the date hereof or that the information
contained herein is correct as of any time subsequent to this date.

The Directors of GuardCap UCITS Funds plc (the “Company”) whose names appear in the
“Directory” of the Prospectus accept responsibility for the information contained in this
Prospectus and shall ensure that they and the Company comply with the terms of the
Prospectus. To the best of the knowledge and belief of the Directors (who have taken all
reasonable care to ensure that such is the case) the information contained in this Prospectus is
in accordance with the facts and does not omit any material information likely to affect the import
of such information. This Prospectus may be translated into other languages provided that such
translation will be adirect translation of the English text and in the event of a dispute, the English
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language version will prevail. All disputes as to the terms thereof will be governed by, and
construed in accordance with, the laws of Ireland.

The Company is an "umbrella fund" enabling investors to choose between one or more
investment objectives by investing in one or more separate Funds offered by the Company. In
accordance with Section 1405 of the Act, each Fund will have segregated liability from the other
Funds and that the Company will not be liable as a whole to third parties for the liability of each
Fund. However, investors should note the risk factor “Company’s Liabilities” under “Risk
Considerations” below. A separate pool of assets will not be maintained for each Class. As of
the date of this Prospectus, the Company is offering Shares in the Fund described in the most
recent Supplement in force at the date of this Prospectus. The Directors may from time to time
decide to offer, with the prior approval of the Central Bank, additional separate Funds and, with
prior notice to and clearance from the Central Bank, additional classes of Shares in existing
Fund(s). In such an event, this Prospectus will be updated and amended so as to include detailed
information on the new Funds and / or classes, and / or a separate Supplement or addendum
with respect to such Funds and / or classes will be prepared. Such updated and amended
Prospectus or new separate Supplement or addendum will not be circulated to existing
Shareholders except in connection with their subscription for Shares of such Funds.

Investors may, subject to applicable law, invest in any Fund offered by the Company. Investors
should choose the Fund that best suits their specific risk and return expectations as well as their
diversification needs and are encouraged to seek independent advice in that regard. A separate
pool of assets will be maintained for each Fund and will be invested in accordance with the
investment policy applicable to the relevant Fund in seeking to achieve its investment objective.
The Net Asset Value and the performance of the Shares of the different Funds and classes
thereof are expected to differ. It should be remembered that the price of Shares and the income
(if any) from them may fall as well as rise and there is no guarantee or assurance that the stated
investment objective of a Fund will be achieved.

DISTRIBUTION AND SELLING RESTRICTIONS

The distribution of this Prospectus and the offering of the Shares is restricted in certain jurisdictions.
This Prospectus does not constitute an offer or solicitation in a jurisdiction where to do so is unlawful or
the person making the offer or solicitation is not qualified to do so or a person receiving the offer or
solicitation may not lawfully do so. It is the responsibility of any person in possession of this Prospectus
and of any person wishing to apply for Shares to inform himself or herself about and to observe all
applicable laws and regulations of relevant jurisdictions. Investors should inform themselves and should
take appropriate advice on the legal requirements as to possible tax consequences, foreign exchange
restrictions and / or exchange control requirements that they might encounter under the laws of the
countries of their citizenship, residence, or domicile and that might be relevant to the subscription,
purchase, holding, exchange, redemption or disposal of Shares of a Fund.

United States

The Shares offered hereunder have not been and will not be registered under the U.S. Securities Act of
1933, as amended (the “1933 Act”) for offer or sale as part of their distribution and the Company has
not been and will not be registered under the U.S. Investment Company Act of 1940, as amended (the
“1940 Act”). The Shares offered hereby have not been approved or disapproved by the U.S. Securities
and Exchange Commission (the “SEC”) or by the securities regulatory authority of any U.S. state. The
Company generally will not offer or sell Shares in the United States or its territories or possessions, and
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Shares generally will not be offered or sold to or for the benefit of a U.S. Person, as such terms are
defined herein and in the Articles. The Articles provide that the Company may refuse to register any
transfer of Shares to a U.S. Person. Each applicant will be required to certify to the Company that,
among other things, the Shares are not being acquired and will not at any time be held for the account
or benefit, directly or indirectly, of any U.S. Person. It is the responsibility of each Shareholder to verify
that it is not a U.S. Person that would be prohibited from owning Shares. The offering and sale of the
Shares to Non-U.S. Persons will be exempt from registration pursuant to Regulation S promulgated
under the 1933 Act.

Pursuant to an exemption from the U.S. Commodity Futures Trading Commission (the "CFTC") in
connection with pools whose participants are limited to qualified eligible persons, an offering
memorandum for the Company or a Fund is not required to be, and has not been, filed with the
CFTC. The CFTC does not pass upon the merits of participating in a pool or upon the adequacy or
accuracy of an offering memorandum. Consequently, the CFTC has not reviewed or approved this
offering or any offering memorandum for the Company or any Fund.

While a Fund may trade commodity interests, with respect to each Fund, the Investment Manager is
exempt from the obligations of a U.S. Commodity Futures Trading Commission commaodity pool operator
("CPO") pursuant to CFTC Rule 4.13(a)(3). Therefore, unlike a non-exempt CPO, the Investment
Manager is not required to deliver a CFTC disclosure document to prospective Shareholders, nor is it
required to provide Shareholders with certified annual reports that satisfy the requirements of CFTC
rules applicable to non-exempt CPOs.

With respect to each Fund (and as a result, the Company), the Investment Manager qualifies for the
exemption under CFTC rule 4.13(a)(3) on the basis that, among other things, (i) each Shareholder is a
"qualified eligible person”, as defined under rule 4.7(a)(2) of the U.S. Commodity Exchange Act, as
amended, or an "Accredited Investor”, as defined under SEC rules; (ii) the Shares are exempt from
registration under the 1933 Act and are offered and sold without marketing to the public in the United
States; (iii) participations in each Fund are not marketed as or in a vehicle for trading in the commodity
futures or commodity options markets; and (iv) at all times that each Fund establishes a commodity
interest or securities futures position, either (a) the aggregate initial margin and premiums required to
establish such positions will not exceed 5% of the liquidation value of each Fund’s portfolio, respectively;
or (b) the aggregate net notional value of each Fund’s commodity interest and security futures positions
will not exceed 100% of the liquidation value of that Fund’s portfolio, respectively.

Should the Investment Manager determine in the future that it will no longer rely on CFTC rule 4.13(a)(3),
the Investment Manager may instead claim an exemption from certain of the CFTC's disclosure,
reporting and record-keeping requirements applicable to registered CPOs pursuant to CFTC Rule 4.7.

Entities subject to the U.S. Employee Retirement Income Security Act of 1974, as amended, generally
may not purchase Shares of a Fund.

Notwithstanding anything to the contrary herein, each Shareholder (and each employee, representative,
or other agent of such Shareholder) may disclose to any and all persons, without limitation of any kind,
the tax treatment and tax structure of (i) the Company and / or a Fund and (ii) any of their respective
transactions, and all materials of any kind (including opinions or other tax analyses) that are provided to
the Shareholder relating to such tax treatment and tax structure.
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DEFINITIONS

In this Prospectus, the following words and phrases will have the meanings indicated below:

uACtn

“Administrator”

“Administration
Agreement”

“Articles”

“Base Currency”

“Benefit Plan Investor”

“Best Execution”

“Business Day”

“Central Bank”

“Central Bank UCITS
Regulations”

30950330.81

means the Companies Act 2014, including all secondary legislation
enacted thereunder and as may be amended, supplemented or
replaced from time to time;

means RBC Investor Services Ireland Limited or such other company
in Ireland for the time being appointed as administrator by the
Management Company as successor thereto, in accordance with the
requirements of the Central Bank;

means the agreement dated 30 June 2021, between the Management
Company, the Company and the Administrator, pursuant to which the
Administrator was appointed administrator of the Company;

means the Articles of Association of the Company;

means the base currency of a Fund, being USD unless otherwise
determined by the Directors and disclosed in a Supplement;

means a “benefit plan investor” as defined in Section 3(42) of ERISA
and any regulations promulgated by the US Department of Labor
thereunder, being “employee benefit plans” as defined in Section 3(3)
of ERISA that are subject to Title | of ERISA, "plans" that are subject
to the prohibited transaction provisions of Section 4975 of the Code,
and entities the assets of which are treated as "plan assets" under
Section 3(42) of ERISA and any regulations promulgated thereunder;

means the best price available in the market and most favourable
execution, taking account of circumstances such as the ability to
match up natural order flow; the ability to control anonymity, timing or
price limits; the quality of the back office; commission rates; use of
automation; and / or the ability to provide information relating to the
particular transaction or security;

means, in relation to each Fund, such day as is defined in each
Supplement;

means the Central Bank of Ireland or any successor entity;

means the Central Bank (Supervision and Enforcement) Act 2013
(Section 48(1)) (Undertakings for Collective Investment in
Transferable Securities) Regulations 2019, as may be amended from
time to time;



“CFTC”

“Class” or “Classes

“Class Currency”

“Class Expenses”

“Code”

“Company”
“Commodity Exchange
Act”

“Dealing Day”

“Depositary”

“Depositary Agreement

“Directors”

“Duties and Charges”

30950330.81

means the U.S. Commodity Futures Trading Commission;

means any class or classes of Shares established by the Management
Company in respect of any Fund;

means the currency in which a Share class is designated;

means any expenses attributable to a specific class including legal
fees, marketing expenses (including tax reporting expenses) and the
expenses of registering a class in any jurisdiction or with any stock
exchange, regulated market or settlement system and such other
expenses arising from such registration;

means the U.S. Internal Revenue Code of 1986, as amended;

means GuardCap UCITS Funds plc, an investment company with
variable capital, incorporated in Ireland pursuant to Part 24 of the Act;

means the U.S. Commodity Exchange Act, as amended,;

means, in relation to each Fund, such day as is defined in each
Supplement;

means RBC Investor Services Bank S.A., Dublin Branch or such other
company in Ireland as may for the time being be appointed as
depositary of the assets of the Company as successor thereto in
accordance with the requirements of the Central Bank;

means the amended and restated agreement dated 30 June 2021
between the Management Company, the Company and the
Depositary, pursuant to which the Depositary was appointed
depositary of the Company;

means the directors of the Company for the time being and any duly
constituted committee thereof;

means in relation to any Fund, all stamp and other duties, taxes,
governmental charges, brokerage, bank charges, foreign exchange
spreads, interest, custodian or sub-custodian charges (relating to
sales and purchases), transfer fees, registration fees and other duties
and charges whether in connection with the original acquisition or
increase of the assets of the relevant Fund or the creation, issue, sale,
conversion or redemption of Shares or the sale or purchase of
investments or in respect of certificates or otherwise which may have
become or may be payable in respect of or prior to or in connection
with or arising out of or upon the occasion of the transaction or dealing
in respect of which such duties and charges are payable, which, for
the avoidance of doubt, includes, when calculating subscription and
redemption prices, any provision for spreads (to take into account the
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“ERISA”

“ESMA”

“EU

“EU Member State”
“euro” or “€”

“FATCA”

“Fund” or “Funds”

“Hedged Class” or
“Hedged Classes”

“Intermediary”

“Investment Manager”

30950330.81

difference between the price at which assets were valued for the
purpose of calculating the NAV and the price at which such assets
were bought as a result of a subscription and sold as a result of a
redemption), but will not include any commission payable to agents on
sales and purchases of Shares or any commission, taxes, charges or
costs which may have been taken into account in ascertaining the
NAYV of Shares in the relevant Fund;

means the Employee Retirement Income Security Act of 1974, as
amended;

means the European Securities and Markets Authority;
means the European Union;

means a member state of the EU;

means the unit of the European single currency;

means the provisions commonly known as the Foreign Accounts Tax
Compliance Act in the enactment of the United States of America
known as Hiring Incentives to Restore Employment Act 2010.

means a distinct portfolio of assets established by the Directors (with
the prior approval of the Central Bank) constituting in each case a
separate fund represented by one or more Classes of Shares with
segregated liability from the other Funds and invested in accordance
with the investment objective and policies applicable to such fund as
specified in the relevant Supplement;

means any Class or Classes of a Fund in respect of which currency
hedging will be implemented as set out in a Supplement;

means a person who:

(®) carries on a business which consists of, or includes, the
receipt of payments from a regulated investment undertaking
in Ireland on behalf of other persons, or

(b) holds shares in such an investment undertaking on behalf of
other persons;

means:

€) GuardCap Asset Management Limited or such other company
for the time being appointed as investment manager by the
Management Company as successor thereto in accordance
with the requirements of the Central Bank; or

(b) Alta Capital Management LLC, in respect of the Alta All Cap
US Equity Fund;
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“Investment Management
Agreement”

“Irish Resident”

“IRS”
“Irish Revenue

Commissioners”

“KIID”

“Management Company”

“Management Agreement”

“Net Asset Value” or “NAV”

“Net Asset Value per
Share” or “NAV per Share”

uO ECDH

“Ordinary Resolution”

“Prospectus”

“Recognised Market”

“Redemption Application”

30950330.81

means the agreement dated 30 June 2021 between the Management
Company, the Company and the relevant Investment Manager,
pursuant to which the latter acts as investment manager in relation to
the assets of the Company;

means, unless otherwise determined by the Directors, any company
resident, or other person resident or ordinarily resident, in Ireland for
the purposes of Irish tax. Please see the “Taxation” section below;

means the Internal Revenue Service, the U.S. government agency
responsible for tax collection and tax law enforcement;

means the Irish authority responsible for taxation and customs duties;

means key investor information document;

means KBA Consulting Management Limited or such other entity as
may from time to time be appointed to provide management company
services to the Company in accordance with the requirements of the
Central Bank;

means the agreement dated 30 June 2021 between the Company and
the Management Company, pursuant to which the latter acts as
management company in relation to the Company;

means the Net Asset Value of the Company, or of a Fund, as
appropriate, calculated as described herein;

means the Net Asset Value per Share of each Class of Shares of a
Fund calculated as described herein;

means the Economic and

Development;

Organisation for Co-Operation

means a resolution passed by a simple majority of the votes cast by
Shareholders entitled to attend and vote at general meetings of the
Company or on matters affecting the relevant class of Shares, as the
case may be;

means this document, any Supplement or addendum designed to be
read and construed together with and to form part of this document
and the Company’s most recent annual and semi-annual report and
accounts (if issued);

means such markets as are set out in Appendix B hereto;

means an application by a Shareholder to the Company and / or the
Administrator requesting that Shares of a Fund be redeemed in such



“Redemption Cut-Off
Time”

“Share” or “Shares”

“Shareholder”

“Subscription Agreement”

“Subscription Cut-Off

Time”

“Supplement”

“tranche”

“UCITS”

“UCITS Directive”

“UCITS Regulations”

“U.S.” or “United States”

“USD” or “US$”
“U.S. Person”

“Valuation Day”
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form as is approved by the Company or Investment Manager from time
to time;

means, in relation to a Fund, such time as will be specified in a
Supplement;

means a share or shares of any class in the Company or a Fund, as
the context so requires;

means a holder of Shares;

means the subscription agreement to be completed and signed by an
applicant seeking to subscribe for Shares in such form as is approved
by the Company or Management Company from time to time;

means, in relation to a Fund, such time as will be specified in a
Supplement;

means a document which contains specific information in relation to a
particular Fund and any addenda thereto;

means the Shares issued in one or more Classes which represent a
separate Fund;

means an undertaking for collective investment in transferable
securities within the meaning of the UCITS Regulations;

means Directive 2009/65/EC of the European Parliament and of the
Council of 13 July 2009 on the coordination of laws, regulations and
administrative provisions relating to undertakings for collective
investment in transferable securities as amended by Directive
2014/91/EU of the European Parliament and of the Council of 23 July
2014 as regards depositary functions, remunerations policies and
sanctions, including its mandatory implementing regulations;

means the European Communities (Undertakings for Collective
Investment in Transferable Securities) Regulations 2011 (S.I. No. 352
of 2011) (as amended) and all applicable Central Bank regulations or
notices made or conditions imposed or derogations granted
thereunder as may be amended from time to time;

means the United States of America (including the States and the
District of Columbia), its territories, possessions and all other areas
subject to its jurisdiction;

means U.S. Dollars, the lawful currency of the U.S.;
has such meaning as is set out in Appendix A hereto;

means, in relation to a Fund, such day as will be specified in a
Supplement; and
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“Valuation Point” means, in relation to a Fund, such time as will be specified in the
relevant Supplement.
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THE COMPANY

The Company is an open-ended investment company with variable capital incorporated in Ireland on 31
October 2014 under the laws of Ireland as a public limited company pursuant to the Act under
registration number 552001 and is authorised by the Central Bank as a UCITS pursuant to the UCITS
Regulations. The object of the Company, as set out in Clause 2 of its Articles, is the collective
investment of capital raised from the public in transferable securities and / or in other liquid financial
assets in accordance with the UCITS Regulations operating on the principle of risk spreading.

The Company is organised in the form of an umbrella fund with segregated liability between Funds. The
Articles provide that the Company may offer separate Funds. Each Fund will have a distinct portfolio of
investments. The Company has obtained the approval of the Central Bank for the establishment of the
Funds set out below. Information specific to a Fund will be set out in a separate Supplement.

Funds of the Company

GuardCap Global Equity Fund

GuardCap Emerging Markets Equity Fund

Alta US All Cap Equity Fund

With the prior approval of the Central Bank, the Management Company, in consultation with the
Company, from time to time may create an additional Fund or Funds, the investment policies and
objectives for which will be outlined in a Supplement, together with details of the initial offer period, the
initial subscription price for each Share and such other relevant information in relation to the additional
Fund or Funds as the Directors may deem appropriate, or the Central Bank requires, to be included.
Each Supplement will form part of, and should be read in conjunction with, this Prospectus. In addition,
the Management Company, in consultation with the Company, may create additional Classes of Shares
within a Fund to accommodate different terms, including different charges and / or fees and / or
brokerage arrangements provided that the Central Bank is notified in advance, and gives prior
clearance, of the creation of any such additional Class of Shares.

Under the Articles, the Directors are required to establish a separate Fund, with separate records, for
each tranche of Shares in the following manner:

(a) For each tranche of Shares the Company will keep separate books in which all transactions
relating to the relevant Fund will be recorded and, in particular, the proceeds from the allotment
and issue of Shares of each such tranche, the investments and liabilities and income and
expenditure attributable thereto will be applied or charged to such Fund subject to the below;

(b) Any assets derived from any other asset (whether cash or otherwise) comprised in any Fund
will be applied in the books of the Company to the same Fund as the asset from which it was
derived and any increase or diminution in the value of such an asset will be applied to the
relevant Fund,;

12
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(©)

(d)

(e)

(f)

In the event that there are any assets of the Company which the Management Company, in
consultation with the Investment Manager, do not consider are readily attributable to a particular
Fund or Funds, the Directors will allocate such assets to and among any one or more of the
Funds in such manner and on such basis as they, in their discretion, deem fair and equitable;
and the Directors will have the power to and may at any time and from time to time vary such
basis in respect of assets not previously allocated,;

Each Fund will be charged with the liabilities, expenses, costs, charges or reserves of the
Company in respect of or attributable to that Fund and any such liabilities, expenses, costs,
charges or reserves of the Company not readily attributable to any particular Fund or Funds will
be allocated and charged by the Directors in such manner and on such basis as the
Management Company in their discretion, following consultation with the Company, deem fair
and equitable, and the Management Company will have the power to and may at any time and
from time to time vary such basis;

If, as a result of a creditor proceeding against certain of the assets of the Company or otherwise,
a liability, expense, cost, charge or reserve would be borne in a different manner from that in
which it has been borne under paragraph (d) above, or in any similar circumstances, the
Management Company in consultation with the Company may, with the consent of the
Depositary, transfer in the books and records of the Company any assets to and from any of the
Funds;

Subject as otherwise in the Articles provided, the assets held in each Fund will be applied solely
in respect of the Shares of the tranche to which such Fund appertains and will belong exclusively
to the relevant Fund and will not be used to discharge directly or indirectly the liabilities of or
claims against any other Fund and will not be available for any such purpose.

Pursuant to Irish law, the Company should not be liable as a whole to third parties and there should not
be the potential for cross contamination of liabilities between Funds. However, there can be no
categorical assurance that, should an action be brought against the Company in the courts of another
jurisdiction, the segregated nature of a Fund will be upheld.

13
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INVESTMENT OBJECTIVES AND POLICIES

A Fund will invest in transferable securities and / or other liquid assets listed or traded on Recognised
Markets and, to the limited extent specified in the relevant Supplement, in units / shares of other
investment funds, all in accordance with the investment restrictions described in Appendix D “Investment
Restrictions” below.

In addition, and to the extent only that the Investment Manager deems consistent with the investment
policies of a Fund, a Fund may utilise for the purposes of efficient portfolio management, the investment
techniques and instruments described in Appendix C. Such investment techniques and instruments
may include financial derivative instruments. Where a Fund intends to use financial derivative
instruments for investment purposes, a risk management process will, prior to same, be submitted to
and cleared by the Central Bank in accordance with the Central Bank’s requirements. The Funds will
not engage in securities lending.

Although not currently expected, each Fund may invest in other collective investment schemes. Where,
by virtue of an investment in other collective investment schemes, a commission is received by the
Investment Manager or sub-investment manager on behalf of the Company, the relevant commission
shall be paid into the assets of the relevant Fund. Where it is appropriate to its investment objective
and policies a Fund may also invest in other Funds of this Company. A Fund may only invest in another
Fund of this Company if the Fund in which it is investing does not itself hold Shares in any other Fund
of this Company. Where the Company on behalf of a Fund (an “Investing Fund”) invests in another
Fund of this Company (a “Receiving Fund”), the rate of the annual management fee which investors
in the Investing Fund are charged in respect of that portion of the Investing Fund’s assets invested in a
Receiving Fund (whether such fee is paid directly at Investing Fund level, indirectly at the level of the
Receiving Fund or a combination of both) shall not exceed the rate of the maximum annual management
fee which investors in the Investing Fund may be charged in respect of the balance of the Investing
Funds assets, such that there shall be no double charging of the annual management fee to the Investing
Fund as a result of its investments in the Receiving Fund. No subscription, conversion or redemption
fees will be charged on any such cross investment in a Receiving Fund.

There can be no assurance or guarantee that a Fund’s investments will be successful or its investment
objective will be achieved. Please refer to the “Risk Considerations” in this Prospectus and in the
Supplements for a discussion of those factors that should be considered when investing in that Fund.

The investment objective and policies of a Fund are set out in the Supplement for that Fund. The
investment objective of each Fund will not at any time be altered without the approval of an Ordinary
Resolution. Changes to investment policies which are material in nature may only be made with the
approval of an Ordinary Resolution to which the changes relate. In the event of a change of investment
objective and / or a material change in investment policy a reasonable notification period will be provided
by the Management Company, in consultation with the Company, and facilities will be provided to enable
Shareholders to redeem their Shares prior to implementation of these changes.
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RISK CONSIDERATIONS

There can be no assurance that the investment objective of a Fund will be achieved.

An investment in a Fund involves a high degree of risk, including the risk that the entire amount
invested may be lost. Each Fund is primarily designed to purchase certain investments, which will
introduce significant risk to the Fund, including asset performance, price volatility, administrative risk
and counterparty risk. No guarantee or representation is made that any Fund’s investment program will
be successful, or that such Fund’'s returns will exhibit low correlation with an investor’s traditional
securities portfolio. Prospective investors should consider the following additional factors in determining
whether an investment in a Fund is a suitable investment.

Each Fund may be deemed to be a speculative investment and is not intended as a complete
investment program. Investment in a Fund is suitable only for persons who can bear the
economic risk of the loss of their investment and who meet the conditions set forth in this
Prospectus and the Subscription Agreement. There can be no assurances that a Fund will
achieve its investment objective. Prospective Shareholders should carefully consider the risks
involved in an investment in a Fund, including, but not limited to, those discussed below.
Various risks discussed below may apply to a Fund. The following does not intend to describe
all possible risks of an investment in a Fund. In addition, different or new risks not addressed
below may arise in the future. Prospective Shareholders should consult their own legal, tax and
financial advisors about the risks of an investment in a Fund. Any such risk could have a
material adverse effect on a Fund and its Shareholders.

The difference at any one time between the subscription and redemption price of Shares in a
Fund (including as a result of any anti-dilution levy) means that the investment should be viewed
as medium to long term.

Whilst some risks will be more relevant to certain Funds, investors should ensure that they understand
all the risks discussed in this Prospectus, insofar as they may relate to that Fund. In addition the relevant
Supplement provides more information on the specific risks associated with individual Funds.

Investors should read all the “Risk Considerations” in this Prospectus and the relevant Supplement to
determine applicability to a specific Fund in which the investor intends to invest.

The following “Risk Considerations” detail particular risks associated with an investment in a Fund, which
investors are encouraged to discuss with their professional advisers. It does not purport to be a
comprehensive summary of all of the risks associated with an investment in a Fund.

Forward-Looking Statements

This Prospectus contains forward-looking statements, including observations about markets and
industry and regulatory trends as of the original date of this Prospectus. Forward-looking statements
may be identified by, among other things, the use of words such as "intends," "expects," "anticipates"
or "believes," or the negatives of these terms, and similar expressions. Forward-looking statements
reflect views as of such date with respect to possible future events. Actual results could differ materially
from those in the forward-looking statements as a result of factors beyond the control of the Directors,
Management Company or Investment Manager. Prospective investors are cautioned not to place undue
reliance on such statements. Neither the Directors, Management Company nor Investment Manager

has any obligation to update any of the forward-looking statements in this Prospectus.
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General Economic and Market Conditions

The success of a Fund’s activities will be affected by general economic and market conditions, such as
interest rates, availability of credit, inflation rates, economic uncertainty, changes in laws, trade barriers,
currency exchange controls and national and international political circumstances. These factors may
affect the level and volatility of securities’ prices and the liquidity of a Fund’s investments. Volatility or
illiquidity could impair a Fund’s profitability or result in losses.

Where a Fund’s assets are invested in narrowly-defined markets or sectors of a given economy, risk is
increased by the inability to diversify broadly investments and thereby subjecting the Fund to greater
exposure to potentially adverse developments within those markets or sectors.

Since 2008 world financial markets have experienced extraordinary market conditions, including, among
other things, extreme volatility in securities markets and the failure of credit markets to function. When
such conditions arise, decreased risk tolerance by investors and significantly tightened availability of
credit may result in certain securities becoming less liquid and more difficult to value, and thus harder
to dispose of. Such conditions may be exacerbated by, among other things, uncertainty regarding
financial institutions and other market participants, increased aversion to risk, concerns over inflation,
instability in energy costs, complex geopolitical issues, the lack of availability and higher cost of credit
and declining real estate and mortgage markets. These factors, combined with variable commodity
pricing, declining business and consumer confidence, increased unemployment and diminished
expectations for predictable global financial markets, may lead to a global economic slowdown and fears
of a global recession. Neither the duration and ultimate effect of any such market conditions, nor the
degree to which such conditions may worsen can be predicted. The continuation or further deterioration
of any such market conditions and continued uncertainty regarding markets generally could result in
further declines in the market values of potential investments or declines in market values. Such
declines could lead to losses and diminished investment opportunities for a Fund, could prevent a Fund
from successfully meeting their investment objectives or could require a Fund to dispose of investments
at a loss while such unfavourable market conditions prevail. While such market conditions persist, a
Fund would also be subject to heightened risks associated with the potential failure of brokers,
counterparties and exchanges, as well as increased systemic risks associated with the potential failure
of one or more systemically important institutions. See “Failure of Brokers, Counterparties and
Exchanges”.

In reaction to these events since 2008, regulators and lawmakers in the United States and several other
countries have taken unprecedented regulatory actions and enacted programs to stabilize the financial
markets. Some of the programs enacted during this period have terminated; however, the U.S.
government and regulators in many other jurisdictions continue to consider and implement measures to
stabilize U.S. and global financial markets. Despite these efforts and the efforts of regulators of other
jurisdictions, global financial markets remain extremely volatile. It is uncertain whether regulatory
actions will be able to prevent losses and volatility in securities markets, or to stimulate the credit
markets.

Unpredictable or unstable market conditions may result in reduced opportunities to find suitable
investments to deploy capital or make it more difficult to exit and realize value from a Fund's existing
investments.

The economies of non-U.S. countries may differ favourably or unfavourably from the U.S. economy in
such respects as growth of gross domestic product, rate of inflation, currency depreciation, asset
reinvestment, resource self-sufficiency and balance of payments position. Further, certain non-U.S.
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economies are heavily dependent upon international trade and, accordingly, have been and may
continue to be adversely affected by trade barriers, exchange controls, managed adjustments in relative
currency values and other protectionist measures imposed or negotiated by the countries with which
they trade. The economies of certain non-U.S. countries may be based, predominantly, on only a few
industries and may be vulnerable to changes in trade conditions and may have higher levels of debt or
inflation.

Restricted Securities

A Fund may invest in securities that are not registered under the 1933 Act or under the laws of any non-
U.S. jurisdiction pursuant to an exemption thereunder ("Restricted Securities"). Restricted Securities
may be sold in private placement transactions between issuers and their purchasers and may be neither
listed on an exchange nor traded in other established markets. In many cases, privately placed
securities may not be freely transferable under the laws of the applicable jurisdiction or due to
contractual restrictions on resale. As a result of the absence of a public trading market, privately placed
securities may be less liquid and more difficult to value than publicly traded securities. To the extent
that privately placed securities may be resold in privately negotiated transactions, the prices realized
from the sales, due to illiquidity, could be less than those originally paid by the Fund or less than their
fair market value. In addition, issuers whose securities are not publicly traded may not be subject to the
disclosure and other investor protection requirements that may be applicable if their securities were
publicly traded. If any privately placed securities held by a Fund are required to be registered under the
securities laws of one or more jurisdictions before being resold, a Fund may be required to bear the
expenses of registration. A Fund's investments in private placements may consist of direct investments
and may include investments in smaller, less seasoned issuers, which may involve greater risks. These
issuers may have limited product lines, markets or financial resources or they may be dependent on a
limited management group. In making investments in such securities, a Fund may obtain access to
material non-public information, which may restrict a Fund's ability to conduct portfolio transactions in
such securities.

Purchases of Securities and Other Obligations of Financially Distressed Companies

A Fund may directly or indirectly purchase securities and other obligations of issuers that are
experiencing significant financial or business distress (“Distressed Companies”), including issuers
involved in bankruptcy or other reorganization and liquidation proceedings. These investments are
considered speculative. Although such purchases may result in significant returns, they involve a
substantial degree of risk and may not show any return for a considerable period of time, if ever. In fact,
many of these instruments ordinarily remain unpaid unless and until the issuer reorganizes and / or
emerges from bankruptcy proceedings, and as a result may have to be held for an extended period of
time. The level of analytical sophistication, both financial and legal, necessary for successful investment
in issuers experiencing significant business and financial distress is unusually high. There is no
assurance that a Fund will correctly evaluate the nature and magnitude of the various factors that could
affect the prospects for a successful reorganization or similar action. In any reorganization or liquidation
proceeding relating to an issuer, a Fund may lose its entire investment or may be required to accept
cash or securities with a value less than its original investment.

Public Securities

In the event that a Fund acquires fixed income securities and / or equity securities that are publicly
traded, the Fund will be subject to the risks inherent in investing in public securities. In addition, in such
circumstances the Fund may be unable to obtain financial covenants or other contractual rights that it
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might otherwise be able to obtain in making privately-negotiated debt investments. Moreover, a Fund
may not have the same access to information in connection with investments in public securities, either
when investigating a potential investment or after making an investment, as compared to a privately-
negotiated investment. Furthermore, a Fund may be limited in its ability to make investments, and to
sell existing investments, in public securities if the Investment Manager or an affiliate has material, non-
public information regarding the issuers of those securities. The inability to sell securities in these
circumstances could materially adversely affect the investment results of a Fund.

Depository Receipts

A Fund may invest in American Depository Receipts (“ADRs”) and Global Depository Receipts (“GDRSs")
or other similar securities representing ownership of foreign securities (collectively, “Depository
Receipts”) if issues of these Depository Receipts are available that are consistent with the Fund’s
investment objective. Depository Receipts generally evidence an ownership interest in a corresponding
foreign security on deposit with a financial institution. Transactions in Depository Receipts usually do
not settle in the same currency in which the underlying securities are denominated or traded. Generally,
ADRs, in registered form, are designed for use in the U.S. securities markets. GDRs generally are
traded in one or more non-U.S. public or private securities markets and represent securities held by
foreign institutions.

A Fund may invest in Depository Receipts through “sponsored” or “unsponsored” facilities if issues of
such Depository Receipts are available and are consistent with the Fund’s investment objective. A
sponsored facility is established jointly by the issuer of the underlying security and a depository, whereas
a depository may establish an unsponsored facility without participation by the issuer of the deposited
security. Holders of unsponsored Depository Receipts generally bear all the costs of such facilities and
the depository of an unsponsored facility frequently is under no obligation to distribute shareholder
communications received from the issuer of the deposited security or to pass through voting rights to
the holders of such receipts in respect of the deposited securities. In addition, local practices in non-
U.S. markets (such as a requirement to be physically present in order to vote, a need for foreign
language translation of voting materials or complex share registration procedures) may make exercising
voting rights more difficult for holders of Depository Receipts.

Derivative Instruments Generally

A Fund may make use of derivatives in its investment policy. Derivatives are financial instruments that
derive their performance, at least in part, from the performance of an underlying asset, index, or interest
rate.

A Fund’s use of derivatives involves risks different from, or possibly greater than, the risks associated
with investing directly in securities or more traditional investments, depending upon the characteristics
of the particular derivative and the overall portfolio of the Fund as a whole. Derivatives permit an investor
to increase or decrease the level of risk of its portfolio, or change the character of the risk to which its
portfolio is exposed, in much the same way as an investor can increase or decrease the level of risk, or
change the character of the risk, of its portfolio by making investments in specific securities.

Derivatives may entail investment exposures that are greater than their cost would suggest, meaning
that a small investment in derivatives could have a large potential impact on a Fund’s performance. If
a Fund invests in derivatives at inopportune times or judges market conditions incorrectly, such
investments may lower the Fund’s return or result in a loss, which could be significant. Derivatives are
also subject to various other types of risk, including market risk, liquidity risk, structuring risk,
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counterparty financial soundness, credit worthiness and performance risk, legal risk and operations risk.
In addition, a Fund could experience losses if derivatives are poorly correlated with its other investments,
or if the Fund is unable to liquidate its position because of an illiquid secondary market. The market for
many derivatives is, or suddenly can become, illiquid. Changes in liquidity may result in significant,
rapid, and unpredictable changes in the prices for derivatives.

Engaging in derivative transactions involves a risk of loss to a Fund that could materially adversely affect
the Fund’s NAV. No assurance can be given that a liquid market will exist for any particular contract at
any particular time.

Currency Transactions

A Fund may engage in a variety of currency transactions. In this regard, spot and forward contracts are
subject to the risk that counterparties will default on their obligations. Since a spot or forward contract
is not guaranteed by an exchange or clearing house, a default on the contract would deprive a Fund of
unrealised profits, transaction costs and the hedging benefits of the contract or force a Fund to cover its
purchase or sale commitments, if any, at the current market price. To the extent that a Fund is fully
invested in securities while also maintaining currency positions, it may be exposed to greater combined
risk. The use of currency transactions is a highly specialised activity which involves investment
techniques and risks different from those associated with ordinary Fund securities transactions. If the
Investment Manager is incorrect in its forecasts of market values and currency exchange rates, the
investment performance of a Fund would be less favourable than it would have been if this investment
technique were not used.

A Fund may or may not seek to hedge all or any portion of its foreign currency exposure. Where a Fund
does not seek to hedge this exposure back to its Base Currency, the Fund’s performance may be
strongly influenced by movements in currency rates because currency positions held by the Fund may
not correspond with the securities positions held.

A Fund may incur costs in connection with conversions between various currencies. Currency exchange
dealers realize a profit based on the difference between the prices at which they are buying and selling
various currencies. Thus, a dealer normally will offer to sell currency to a Fund at one rate, while offering
a lesser rate of exchange should the Fund sell to the dealer.

Forward Contracts

A Fund may enter into forward contracts which are not traded on exchanges and are generally not
regulated. There are no limitations on daily price moves of forward contracts. Banks and other dealers
with whom a Fund may maintain accounts may require the Fund to deposit margin with respect to such
trading, although margin requirements are often minimal or non-existent. A Fund’s counterparties are
not required to continue to make markets in such contracts and these contracts can experience periods
of illiquidity, sometimes of significant duration. There have been periods during which certain
counterparties have refused to continue to quote prices for forward contracts or have quoted prices with
an unusually wide spread (the difference between the price at which the counterparty is prepared to buy
and that at which it is prepared to sell). Arrangements to trade forward contracts may be made with only
one or a few counterparties, and liquidity problems therefore might be greater than if such arrangements
were made with numerous counterparties. The imposition of credit controls by governmental authorities
might limit such forward trading to less than that which the Investment Manager would otherwise
recommend, to the possible detriment of a Fund. In addition, disruptions can occur in any market traded
by a Fund due to unusually high trading volume, political intervention or other factors. Market illiquidity
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or disruption could result in major losses to a Fund. In addition, a Fund may be exposed to credit risks
with regard to counterparties with whom it trades as well as risks relating to settlement default. Such
risks could result in substantial losses to such Fund.

Swap Agreements

A Fund may enter into swap agreements. Swap agreements are derivative products in which two parties
agree to exchange payment streams that may be calculated in relation to a rate, index, instrument, or
certain securities and a particular “notional amount.” Swaps may be subject to various types of risks,
including market risk, liquidity risk, structuring risk, tax risk, and the risk of non-performance by the
counterparty, including risks relating to the financial soundness and creditworthiness of the counterparty.
Swaps may be structured to include exposure to a variety of different types of investments or market
factors. Depending on their structure, swaps may increase or decrease a Fund’s exposure to equity or
debt securities, long-term or short-term interest rates (in the United States or abroad), foreign currency
values, corporate borrowing rates, or other factors such as security prices, baskets of securities, or
inflation rates and may increase or decrease the overall volatility of the Fund’s portfolio. Swaps may
embed an agreed fee or rate of return for the counterparty. Swap agreements can take many different
forms and are known by a variety of names. A Fund is not limited to any particular form of swap
agreement if the Investment Manager and / or the Management Company determines that other forms
are consistent with the Fund'’s investment objective and policies.

Most swaps entered into by a Fund would require the calculation of the obligations of the parties to the
agreements on a "net basis". Consequently, a Fund’s current obligations (or rights) under a swap
generally will be equal only to the net amount to be paid or received under the agreement based on the
relative values of the positions held by each party to the agreement (the "net amount"). The risk of loss
with respect to swaps is limited to the net amount of payments that the Fund is contractually obligated
to make. If the other party to a swap defaults, a Fund’s risk of loss consists of any margin or the net
amount of payments that the Fund is contractually entitled to receive if uncollateralised.

The most significant factor in the performance of swaps is the change in individual equity values, specific
interest rate, currency or other factors that determine the amounts of payments due to and from the
counterparties. If a swap calls for payments by a Fund, the Fund must have sufficient cash available to
make such payments when due. In addition, if a counterparty’s creditworthiness declines, the value of
a swap agreement would be likely to decline, potentially resulting in losses to the Fund.

Swaps may be individually negotiated transactions in the over-the-counter market in which a Fund
assumes the credit risk of the other counterparty to the swap and is exposed to the risk of loss of the
amount expected to be received under a swap agreement in the event of the default or insolvency of
the swap counterparty. Such over-the-counter swap transactions may be highly illiquid and may
increase or decrease the volatility of a Fund's portfolio. If there is a default by a counterparty, a Fund
under most normal circumstances will have contractual remedies pursuant to the swap agreement;
however, exercising such contractual rights may involve delays or costs which could result in the net
asset value of the Fund being less than if the Fund had not entered into the transaction. Furthermore,
there is a risk that a swap counterparty could become insolvent and / or the subject of insolvency
proceedings, in which event the recovery of the collateral posted by the Fund with such counterparty or
the payment of claims under the swap agreement may be significantly delayed and the Fund may
recover substantially less than the full value of the collateral entrusted to such counterparty or of the
Fund's claims.
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A Fund will also bear the risk of loss if it breaches the swap agreement or if it fails to post or maintain
required collateral. Recent changes in law and regulation require certain types of swap agreements to
be transacted on exchanges and / or cleared through a clearinghouse, and will in the future require
additional types of swap agreements to be transacted on exchanges and / or cleared through a
clearinghouse.

Investment in Collective Investment Schemes

Each Fund will bear its proportionate share of any fees and expenses paid by collective investment
schemes in which the Fund may invest (including funds affiliated with the Investment Manager, other
than a Fund of the Company), in addition to all fees and expenses payable by each Fund. Investments
in funds affiliated with the Investment Manager will be subject to the Investment Manager’s fiduciary
obligations to a Fund and will be made on an arm’s length basis. Where a Fund invests in units of a
collective investment scheme managed by the Investment Manager or its affiliates, and the Investment
Manager or its affiliate, as the case may be, is entitled to receive a preliminary charge for its own account
in respect of an investment in such fund, the Investment Manager or the affiliate, as appropriate, will
waive the preliminary charge. Where the Investment Manager receives any commission by virtue of
investing in a fund advised or managed by the Investment Manager, such commission will be paid into
the assets of the relevant Fund.

Equity and Equity-Related Securities and Instruments

A Fund may, directly or indirectly, purchase equity-related securities and instruments, such as
convertible securities and warrants. The value of equity securities varies in response to many factors.
Factors specific to an issuer, such as certain decisions by management, lower demand for its products
or services, or even loss of a key executive, could result in a decrease in the value of the issuer’s
securities. Factors specific to the industry in which the issuer participates, such as increased
competition or costs of production or consumer or investor perception, can have a similar effect. The
value of an issuer’s stock can also be adversely affected by changes in financial markets generally,
such as an increase in interest rates or a decrease in consumer confidence, that are unrelated to the
issuer itself or its industry. In addition, certain equity-related instruments may be subject to additional
risks, including liquidity risk, counterparty credit risk, legal risk and operations risk, and may involve
significant economic leverage and, in some cases, be subject to significant risks of loss. These factors
and others can cause significant fluctuations in the prices of the securities in which a Fund invests and
can result in significant losses.

Preferred Stock, Convertible Securities and Warrants

A Fund may invest directly or indirectly in preferred stock, convertible securities and warrants. The
value of preferred stocks, convertible securities and warrants will vary with the movements in the equity
market and the performance of the underlying common stock, in particular. Their value is also affected
by adverse issuer or market information. Thus, for example, as the value of the underlying common
stock of an issuer fluctuates, the value of the preferred stock of such issuer would also be expected to
fluctuate. With respect to warrants, their value may decrease or may be zero and thus not be exercised
if the market price of the underlying securities remains lower than the specified price at which holders
of warrants are entitled to buy such securities, resulting in a loss to the Fund of the purchase price of
the warrant (or the embedded warrant price in the case of securities issued with warrants attached).

With respect to convertible securities, as with all fixed income securities, the market value of such
securities tends to decline as interest rates increase and, conversely, to increase as interest rates
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decline. However, when the market price of the common stock underlying a convertible security
exceeds the conversion price, the convertible security tends to reflect the market price of the underlying
common stock. As the market price of the underlying common stock declines, the convertible security
tends to trade increasingly on a yield basis and thus, may not decline in price to the same extent as the
underlying common stock. Convertible securities rank senior to common stock in an issuer’s capital
structure and consequently entail less risk than the issuer's common stock. In evaluating a convertible
security, the Investment Manager will give primary emphasis to the attractiveness of the underlying
common stock. If a convertible security held by a Fund is called for redemption, the Fund will be required
to permit the issuer to redeem the security, convert it into the underlying stock or sell it to a third party.
Any of these actions could have an adverse effect on a Fund’s ability to achieve its investment objective.

Insolvency Considerations With Respect to Issuers of Securities

Various laws enacted for the protection of creditors may apply to the securities held by a Fund.
Insolvency considerations will differ with respect to issuers located in different jurisdictions. If a courtin
a lawsuit brought by an unpaid creditor or representative of creditors of an issuer of a loan and / or bond,
such as a trustee in bankruptcy, were to find that the issuer did not receive fair consideration or
reasonably equivalent value for incurring the indebtedness constituting such loan or bond and, after
giving effect to such indebtedness, the issuer (i) was insolvent, (ii) was engaged in a business for which
the remaining assets of such issuer constituted unreasonably small capital or (iii) intended to incur, or
believed that it would incur, debts beyond its ability to pay such debts as they mature, such court could
determine to invalidate, in whole or in part, such indebtedness as a fraudulent conveyance, to
subordinate such indebtedness to existing or future creditors of the issuer or to recover amounts
previously paid by the issuer in satisfaction of such indebtedness. The measure of insolvency for
purposes of the foregoing will vary. Generally, an issuer would be considered insolvent at a particular
time if the sum of its debts were then greater than all of its property at a fair valuation or if the present
fair salable value of its assets were then less than the amount that would be required to pay its probable
liabilities on its existing debts as they became absolute and matured. There can be no assurance as to
what standard a court would apply in order to determine whether the issuer was "insolvent" after giving
effect to the incurrence of the indebtedness constituting the securities or that, regardless of the method
of valuation, a court would not determine that the issuer was "insolvent" upon giving effect to such
incurrence. In addition, in the event of the insolvency of an issuer of a loan or bond, payments made
on such loan or bond could be subject to avoidance as a "preference” if made within a certain period of
time before insolvency.

In general, if payments on securities may be avoidable, whether as fraudulent conveyances or
preferences, such payments can be recaptured either from the initial recipient (such as a Fund) or from
subsequent transferees of such payments (such as the Shareholders). To the extent that any such
payments are recaptured from a Fund, the resulting loss will be borne by the Shareholders of a Fund at
that time pro rata. However, a court in a bankruptcy or insolvency proceeding would be able to direct
the recapture of any such payment from a Shareholder only to the extent that such court has jurisdiction
over such holder or its assets. Moreover, it is likely that avoidable payments could not be recaptured
directly from a Shareholder that has given value in exchange for its Shares, in good faith and without
knowledge that the payments were avoidable.

Many of the events within a bankruptcy case are adversarial and often beyond the control of the
creditors. While creditors generally are afforded an opportunity to object to significant actions, there can
be no assurance that a bankruptcy court would not approve actions which may be contrary to the
interests of a Fund.
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Generally, the duration of a bankruptcy case can only be roughly estimated. The reorganization of a
company usually involves the development and negotiation of a plan of reorganization, plan approval
by creditors and confirmation by the bankruptcy court. This process can involve substantial legal,
professional and administrative costs to the Company and the Fund; it is subject to unpredictable and
lengthy delays; and during the process, the company's competitive position may erode, key
management may depart and the company may not be able to invest adequately. In some cases, the
company may not be able to reorganize and may be required to liquidate assets. The debt of companies
in financial reorganization will, in most cases, not pay current interest, may not accrue interest during
reorganization and may be adversely affected by an erosion of the issuer's fundamental values. Such
investments can result in a total loss of principal.

U.S. bankruptcy law permits the classification of "substantially similar" claims in determining the
classification of claims in a reorganization for purpose of voting on a plan of reorganization. Because
the standard for classification is vague, there exists a significant risk that a Fund's influence with respect
to a class of securities can be lost by the inflation of the number and the amount of claims in, or other
gerrymandering of, the class. In addition, certain administrative costs and claims that have priority by
law over the claims of certain creditors (for example, claims for taxes) may be quite high.

Furthermore, there are instances where creditors and equity holders lose their ranking and priority such
as when they take over management and functional operating control of a debtor. In those cases where
a Fund, by virtue of such action, is found to exercise "domination and control" over a debtor, a Fund
may lose its priority if the debtor can demonstrate that its business was adversely impacted or other
creditors and equity holders were harmed by a Fund.

A Fund may invest in companies based in the OECD countries and other non-U.S. countries.
Investment in the debt of financially distressed companies domiciled outside the United States involves
additional risks. Bankruptcy law and process may differ substantially from that in the United States,
resulting in greater uncertainty as to the rights of creditors, the enforceability of such rights,
reorganization timing and the classification, seniority and treatment of claims. In certain developing
countries, although bankruptcy laws have been enacted, the process for reorganization remains highly
uncertain.

The Investment Manager, on behalf of a Fund, may elect to serve on creditors' committees, equity
holders' committees or other groups to ensure preservation or enhancement of a Fund's positions as a
creditor or equity holder. A member of any such committee or group may owe certain obligations
generally to all parties similarly situated that the committee represents. If the Investment Manager
concludes that its obligations owed to the other parties as a committee or group member conflict with
its duties owed to a Fund, it may resign from that committee or group, and in such case a Fund may not
realize the benefits, if any, of participation on the committee or group. In addition and also as discussed
above, if a Fund is represented on a committee or group, it may be restricted or prohibited under
applicable law from disposing of or increasing its investments in such company while it continues to be
represented on such committee or group.

A Fund may purchase creditor claims subsequent to the commencement of a bankruptcy case. Under
judicial decisions, it is possible that such purchase may be disallowed by the bankruptcy court if the
court determines that the purchaser has taken unfair advantage of an unsophisticated seller, which may
result in the rescission of the transaction (presumably at the original purchase price) or forfeiture by the
purchaser.
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Reorganizations can be contentious and adversarial. It is by no means unusual for participants to use
the threat of, as well as actual, litigation as a negotiating technique. It is possible that a Company, a
Fund, or Investment Manager could be named as defendants in civil proceedings. The expense of
defending against claims by third parties and paying any amounts pursuant to settlements or judgments
would generally be borne by the Fund and would reduce net assets.

Investments which are not Liquid

Certain investments and types of investments are subject to restrictions on resale, may trade in the over-
the-counter market or in limited volume, or may not have an active trading market. llliquid securities
may trade at a discount from comparable, more liquid investments and may be subject to wide
fluctuations in market value. It may be difficult for a Fund to value illiquid securities accurately. Also, a
Fund may not be able to dispose of illiquid securities or execute or close out a derivatives transaction
readily at a favorable time or price or at prices approximating those at which the Fund currently values
them. llliquid securities also may entail registration expenses and other transaction costs that are higher
than those for liquid securities. Any use of the efficient portfolio management techniques described in
Appendix C, may also adversely affect the liquidity of a Fund’s portfolio and will be considered by the
Investment Manager in managing the Fund’s liquidity risk.

From time to time, the counterparties with which a Fund effects transactions might cease making
markets or quoting prices in certain of the instruments in which a Fund has invested. In such instances,
a Fund might be unable to enter into a desired transaction or to enter into any offsetting transaction with
respect to an open position, which might adversely affect its performance.

Risks of Spread Transactions

Where a Fund enters into spread transactions, it is subject to the risk that the prices of the currencies
underlying the positions comprising such spreads will not fluctuate in the same direction or to the same
extent during the period in which the spread position is maintained. Under such circumstances, the
Fund could sustain losses on one or both legs of the spread position.

Country Risks

Investments in securities of issuers of different nations and denominated in currencies other than the
Base Currency present particular risks. Such risks include changes in relative currency exchange rates;
political, economic, legal and regulatory developments; taxation; the imposition of exchange controls;
confiscation and other governmental restrictions (including those related to foreign investment currency
repatriation) or changes in policy. Investment in securities of issuers from different countries offers
potential benefits not available from investments solely in securities of issuers from a single country, but
also involves certain significant risks that are not typically associated with investing in the securities of
issuers located in a single country.

Issuers of foreign investments are generally subject to different accounting, auditing and financial
reporting standards, practices and requirements in different countries throughout the world. The volume
of trading, the volatility of prices and the liquidity of securities may vary in the markets of different
countries. In addition, the level of government supervision and regulation of securities exchanges,
securities dealers and listed and unlisted companies is different throughout the world. The laws of some
countries may limit a Fund’s ability to invest in securities of certain issuers located in those countries.

Different markets also have different clearance and settlement procedures. Delays in settlement could

result in temporary periods when a portion of the assets of a Fund is uninvested and no or limited return
24

30950330.81



is earned thereon. The inability of a Fund to make intended investment purchases due to settlement
problems could cause a Fund to miss attractive investment opportunities. The inability of a Fund to
dispose of its investments due to a failed trade settlement could result in losses to a Fund due to
subsequent declines in the value of its investments or, if the Fund has entered into a contract to sell the
investments, in a possible liability to the purchaser. There may also be a danger that, because of
uncertainties in the operation of settlement systems in individual markets, competing claims may arise
in respect of securities held by, or to be transferred to, the Fund.

With respect to certain countries, there is a possibility of expropriation, confiscatory taxation, limitations
on the removal of funds or other assets of a Fund, political or social instability or diplomatic
developments that could affect investments in those countries. An issuer of securities may be domiciled
in a country other than the country in whose currency such securities are denominated. Furthermore,
the ability to collect or enforce obligations may vary depending on the laws and regulations of the issuer
/ borrower’s jurisdiction.

Investments may be adversely affected by the possibility of expropriation or confiscatory taxation,
imposition of withholding taxes on dividend or interest payments or other income, limitations on the
removal of funds or other assets of a Fund, political or social instability or diplomatic developments. An
issuer of securities or obligations may be domiciled in a country other than the country in whose currency
the instrument is denominated. The values and relative yields of investments in the securities markets
of different countries, and their associated risks, are expected to change independently of each other.

Emerging Markets

A Fund may invest in investments in various markets, some of which may be considered as "emerging
markets". Many emerging markets are developing both economically and politically and may have
relatively unstable governments and economies based on only a few commodities or industries. Many
emerging market countries do not have firmly established product markets and companies may lack
depth of management or may be vulnerable to political or economic developments such as
nationalisation of key industries. Investments in companies and other entities in emerging markets and
investments in emerging market sovereign debt may involve a high degree of risk and may be
speculative.

Risks include: (i) greater risk of expropriation, confiscatory taxation, nationalisation, social and political
instability (including the risk of changes of government following elections or otherwise) and economic
instability; (ii) the relatively small current size of some of the markets for securities and other investments
in emerging markets issuers and the current relatively low volume of trading, resulting in lack of liquidity
and in price volatility; (iii) certain national policies which may restrict a Fund's investment opportunities
including restrictions on investing in issuers or industries deemed sensitive to relevant national interests;
(iv) the absence of developed legal structures governing private or foreign investment and private
property; (v) the potential for higher rates of inflation or hyper-inflation; (vi) currency risk and the
imposition, extension or continuation of foreign exchange controls; (vii) interest rate risk; (viii) credit risk;
(ix) lower levels of democratic accountability; (x) differences in accounting standards and auditing
practices which may result in unreliable financial information; and (xi) different corporate governance
frameworks.

The emerging markets risks described above increase counterparty risks for those Funds invested in
these markets. In addition, investor risk aversion to emerging markets can have a significant adverse
effect on the value and/or liquidity of investments made in or exposed to such markets and can
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accentuate any downward movement in the actual or anticipated value of such investments which is
caused by any of the factors described above.

Emerging markets are characterised by a number of market imperfections, analysis of which requires
long experience in the market and a range of complementary specialist skills. These inefficiencies
include: (i) the effect of politics on sovereign risk and asset price dynamics; (ii) institutional imperfections
in emerging markets, such as deficiencies in formal bureaucracies and historical or cultural norms of
behaviour at the level of individual economic factors; (iii) the fact that asset classes in emerging markets
are still developing and the information driving markets is a small proportion of the available information,
and underlying development and sovereign risk fundamentals may take days, months and sometimes
years to impact asset prices; (iv) liquidity imperfections and the unpredictability of market concentration;
and (v) information asymmetries, most typically the result of experience and local knowledge and the
fact that some market participants have access to relevant market information that others do not. The
relevant Sub-Investment Manager will seek to take advantage of these market imperfections to achieve
the investment objectives of the particular Fund. It is not, however, guaranteed that it will be able to do
so at any time.

In the recent past, the tax systems of some emerging markets countries have been marked by rapid
change, which has sometimes occurred without warning and has been applied with retroactive effect.
In these countries, a large national budget deficit often gives rise to an acute government need for tax
revenues, while the condition of the economy has reduced the ability of potential taxpayers to meet their
tax obligations. In some cases, there is widespread non-compliance with tax laws, insufficient personnel
to deal with the problem and inconsistent enforcement of the laws by the inexperienced tax inspectors.

In addition, the market practices in relation to settlement of securities transactions and custody of assets
may not be as developed as in developed countries, increasing the risk of conducting transactions in
those countries.

Currency Risks

As a result of investment in obligations involving currencies of various countries, the value of the assets
of a Fund as measured in a Fund’s Base Currency will be affected by changes in currency exchange
rates, which may affect a Fund’'s performance independent of the performance of its securities
investments. A Fund may or may not seek to hedge all or any portion of its foreign currency exposure.
However, even if a Fund attempts such hedging techniques, it is not possible to hedge fully or perfectly
against currency fluctuations affecting the value of securities denominated in non-Base Currencies
because the value of those securities is likely to fluctuate as a result of independent factors not related
to currency fluctuations.

Currency exchange rates may fluctuate significantly over short periods of time causing, along with other
factors, a Fund’'s Net Asset Value to fluctuate as well. Currency exchange rates generally are
determined by the forces of supply and demand in the currency exchange markets and the relative
merits of investments in different countries, actual or anticipated changes in interest rates and other
complex factors, as seen from an international perspective. Currency exchange rates also can be
affected unpredictably by intervention or failure to intervene by governments or central banks or by
currency controls or political developments throughout the world. To the extent that a substantial portion
of a Fund’'s total assets, adjusted to reflect a Fund’'s net position after giving effect to currency
transactions, is denominated in the currencies of particular countries, the Fund will be more susceptible
to the risk of adverse economic and political developments within those countries.
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Government Investment Restrictions

Government regulations and restrictions may limit the amount and types of securities that may be
purchased or sold by a Fund. The ability of a Fund to invest in securities of companies or governments
of certain countries may be limited or, in some cases, prohibited. As a result, larger portions of a Fund’s
assets may be invested in those countries where such limitations do not exist. Such restrictions may
also affect the market price, liquidity and rights of securities and may increase Fund expenses. In
addition, policies established by the governments of certain countries may adversely affect each Fund’s
investments and the ability of a Fund to achieve its investment objective.

In addition, the repatriation of both investment income and capital is often subject to restrictions such as
the need for certain governmental consents, and even where there is no outright restriction, the
mechanics of repatriation may affect certain aspects of the operation of a Fund.

Position Limits

"Position limits" imposed by various regulators and / or counterparties may also limit a Fund's ability to
effect desired trades. Position limits are the maximum amounts of net long or net short positions that
any one person or entity may own or control in a particular financial instrument. All positions owned or
controlled by the same person or entity, even if in different accounts, may be aggregated for purposes
of determining whether the applicable position limits have been exceeded. Thus, even if a Fund does
not intend to exceed applicable position limits, it is possible that different accounts managed by the
Investment Manager and its affiliates may be aggregated. If at any time positions managed by the
Investment Manager were to exceed applicable position limits, the Investment Manager would be
required to liquidate positions, which might include positions of a Fund, to the extent necessary to come
within those limits. Further, to avoid exceeding the position limits, a Fund might have to forego or modify
certain of its contemplated trades.

Use of Leverage

A Fund may borrow to avoid settlement failure and may be leveraged through the use of derivatives,
including entering into swap agreements and derivative contracts. These transactions may expose a
Fund to additional levels of risk including (i) greater losses from investments than would otherwise have
been the case had a Fund not borrowed to make the investments, (ii) margin calls or interim margin
requirements which may force premature liquidations of investment positions and (iii) losses on
investments where the investment fails to earn a return that equals or exceeds the relevant Fund's cost
of borrowing such funds (including interest, transaction costs and other costs of borrowing). Forward
contracts, swaps and other derivative instruments contain inherent leverage in that they provide more
market exposure than the money paid or deposited when the transaction is entered into; consequently,
a relatively small adverse market movement can not only result in the loss of the entire investment, but
may also expose a Fund to the possibility of a loss exceeding the original amount invested or deposited.
In addition, many of these products are subject to variation or other interim margin requirements, which
may force premature liquidation of investment positions. A Fund may attempt to mitigate this risk by
maintaining cash and cash equivalents at least equal to the value of the obligations created by its net
mark-to-market swap positions.

Hedging Transactions

Hedging techniques used by the Investment Manager may involve a variety of derivative transactions,
including forward foreign currency contracts and various interest rate transactions (collectively,
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“Hedging Instruments”). Hedging techniques involve unique risks. In particular, the variable degree
of correlation between price movements of Hedging Instruments and price movements in the position
being hedged creates the possibility that losses on the hedge may be greater than gains in the value of
a Fund’s positions. In addition, certain Hedging Instruments and markets may not be liquid in all
circumstances. As a result, in volatile markets a Fund may not be able to close out transactions in
certain of these instruments without recurring losses substantially greater than the initial deposit.
Although the contemplated use of these instruments should tend to minimise the risk of loss due to a
decline in the value of the hedged position, at the same time they tend to limit any potential gain which
might result from an increase in the value of such position. The ability of a Fund to hedge successfully
will depend on the Investment Manager’s ability to predict pertinent market movements, which cannot
be assured. A Fund is not required to hedge and there can be no assurance that hedging transactions
may be available or, even if undertaken, will be effective. In addition it is not possible to hedge fully or
perfectly against currency fluctuations affecting the value of securities denominated in non-U.S.
currencies because the value of those securities is likely to fluctuate as a result of independent factors
not related to currency fluctuations. Furthermore, over-hedged or under-hedged positions may arise
due to factors beyond the control of the Fund.

Umbrella Cash Collection Account

Subscription monies received in respect of a Fund in advance of the issue of Shares will be held in the
Umbrella Cash Collection Account (see the “Subscription For Shares” section for further detail in this
regard) in the name of the Company and will be an asset of the relevant Fund. Investors will be
unsecured creditors of such Fund with respect to the amount subscribed until such Shares are issued,
and will not benefit from any appreciation in the NAV of the Fund or any other shareholder rights
(including dividend entitlement) until such time as Shares are issued. In the event of an insolvency of
the Fund or the Company, there is no guarantee that the Fund or the Company will have sufficient funds
to pay unsecured creditors in full.

Payment by the Fund of redemption proceeds and dividends is subject to receipt by the Administrator
of original subscription documents and compliance with all anti-money laundering procedures.
Notwithstanding this, redeeming Shareholders will cease to be Shareholders, with regard to the
redeemed Shares, from the relevant redemption date. Redeeming Shareholders and Shareholders
entitled to distributions will, from the redemption or distribution date, as appropriate, be unsecured
creditors of the Fund, and will not benefit from any appreciation in the NAV of the Fund or any other
Shareholder rights (including further dividend entitlement), with respect to the redemption or distribution
amount. In the event of an insolvency of the Fund or the Company during this period, there is no
guarantee that the Fund or the Company will have sufficient funds to pay unsecured creditors in full.
Redeeming Shareholders and Shareholders entitled to distributions should therefore ensure that any
outstanding documentation and information is provided to the Administrator promptly. Failure to do so
is at such Shareholder’s own risk.

In the event of the insolvency of another sub-fund of the Company, recovery of any amounts to which a
Fund is entitled, but which may have transferred to such other sub-fund as a result of the operation of
the Umbrella Cash Collection Account, will be subject to the principles of Irish law and the terms of the
operational procedures for the Umbrella Cash Collection Account. There may be delays in effecting and
/ or disputes as to the recovery of such amounts, and the insolvent sub-fund may have insufficient funds
to repay amounts due to the relevant Fund. Accordingly, there is no guarantee that such Fund or the
Company will recover such amounts. Furthermore, there is no guarantee that in such circumstances
such Fund or the Company would have sufficient funds to repay any unsecured creditors.
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Cyber Security Risk

The Company and its service providers are susceptible to operational and information security and
related risks of cyber security incidents. In general, cyber incidents can result from deliberate attacks or
unintentional events. Cyber security attacks include, but are not limited to, gaining unauthorized access
to digital systems (e.g., through “hacking” or malicious software coding) for purposes of misappropriating
assets or sensitive information, corrupting data or causing operational disruption. Cyber-attacks also
may be carried out in a manner that does not require gaining unauthorised access, such as causing
denial-of-service attacks on websites (i.e., efforts to make services unavailable to intended users). Cyber
security incidents affecting, the Directors, the Company, the Management Company, the Investment
Manager, the Administrator or the Depositary or other service providers such as financial intermediaries
have the ability to cause disruptions and impact business operations, potentially resulting in financial
losses, including by interference with a Company'’s ability to calculate its NAV; impediments to trading
for the Fund's portfolio; the inability of Shareholders to transact business with the Company; violations
of applicable privacy, data security or other laws; regulatory fines and penalties; reputational damage;
reimbursement or other compensation or remediation costs; legal fees; or additional compliance
costs. Similar adverse consequences could result from cyber security incidents affecting issuers of
securities in which a Fund invests, counterparties with which the Fund engages in transactions,
governmental and other regulatory authorities, exchange and other financial market operators, banks,
brokers, dealers, insurance companies and other financial institutions and other parties. While
information risk management systems and business continuity plans have been developed which are
designed to reduce the risks associated with cyber security, there are inherent limitations in any cyber
security risk management systems or business continuity plans, including the possibility that certain
risks have not been identified.

Fraud Risk

None of the Company, the Management Company, the Investment Manager, the Administrator, the
Depositary or any of their respective directors, officers, employees or agents will be responsible or liable
for the authenticity of or acting upon instructions from Shareholders, including but not limited to requests
for redemptions of Shares, reasonably believed to be genuine, and shall not in any event be liable for
any losses, costs or expenses arising out of or in conjunction with any unauthorised or fraudulent
instructions. Although, the Administrator shall employ reasonable procedures to seek to establish that
instructions are genuine and that the subscription, redemption and switching procedures of the
Company are adhered to, as appropriate.

Concentration Risk

A Fund will generally seek to diversify portfolio investments on behalf of the Fund; however, a significant
percentage of the Fund's assets may be invested from time to time in groups of issuers deriving
significant revenues from the same market, region or industry. To the extent a Fund makes such
investments, the exposure to credit and market risks associated with such market, region or industry will
be increased.

Correlation of Performance Across Investments and Strategies

The Investment Manager may invest in securities in a manner which is intended to provide some degree
of portfolio diversification. However, there can be no assurance that the performance of its investments
will not be correlated. For example, in periods of illiquidity such as those experienced in 2008, assets
in certain market sectors which historically did not show a high degree of correlation became correlated
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due to the sharp decrease in liquidity available to investors and the loss of systemically important
institutions that affected all such investments. Similarly, there can be no assurance that the strategy
employed by the Investment Manager will be uncorrelated with other investment strategies in the future.

Systemic Risk

Credit risk may also arise through a default by one or several large institutions that are dependent on
one another to meet their liquidity or operational needs, so that a default by one institution causes a
series of defaults by the other institutions. This is sometimes referred to as a "systemic risk" and may
adversely affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities
firms and exchanges, with which a Fund interacts on a daily basis.

Execution of Orders, Electronic Trading

A Fund's investment strategies and trading strategies depend on its ability to establish and maintain an
overall market position in a combination of financial instruments selected by the Investment Manager.
A Fund's trading orders may not be executed in a timely and efficient manner due to various
circumstances, including, without limitation, trading volume surges or systems failures attributable to a
Fund, the Investment Manager, a Fund's counterparties, brokers, dealers, agents or other service
providers. In such event, a Fund might only be able to acquire or dispose of some, but not all, of the
components of such position, or if the overall position were to need adjustment, the Fund might not be
able to make such adjustment. As a result, a Fund would not be able to achieve the market position
selected by the Investment Manager, which may result in a loss. In addition, a Fund relies heavily on
electronic execution systems (and may rely on new systems and technology in the future), and such
systems may be subject to certain systemic limitations or mistakes, causing the interruption of trading
orders made by a Fund.

Trading on Exchanges

A Fund may trade, directly or indirectly, securities on exchanges located anywhere. Some exchanges,
in contrast to those based in the United States, for example, are “principals’ markets” in which
performance is solely the individual member’s responsibility with whom the trader has entered into a
contract and not that of an exchange or its clearinghouse, if any. In the case of trading on such
exchanges, a Fund will be subject to the risk of the inability of, or refusal by, a counterparty to perform
with respect to contracts. Moreover, in certain jurisdictions there is generally less government
supervision and regulation of worldwide stock exchanges, clearinghouses and clearing firms than, for
example, in the United States. A Fund is also subject to the risk of the failure of the exchanges on which
its positions trade or of their clearinghouses or clearing firms and there may be a higher risk of financial
irregularities and / or lack of appropriate risk monitoring and controls.

Necessity for Counterparty Trading Relationships

Participants in the over-the-counter markets typically enter into transactions only with those
counterparties which they believe to be sufficiently creditworthy, unless the counterparty provides
margin, collateral, letters of credit or other credit enhancements. While it is anticipated that a Fund will
be able to establish the necessary counterparty business relationships to permit the Fund to effect
transactions in the over-the-counter markets, including the swaps market, there can be no assurance
that it will be able to do so or, if it does, that it will be able to maintain such relationships. An inability to
continue existing or establish new relationships could limit the Fund’s activities. Moreover, the
counterparties with which a Fund expects to establish such relationships will not be obligated to maintain
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the credit lines extended to the Fund, and such counterparties could decide to reduce or terminate such
credit lines at their discretion.

Failure of Brokers, Counterparties and Exchanges

A Fund will be exposed to the credit risk of the counterparties with which, or the brokers, dealers and
exchanges through which, the Fund deals, whether it engages in exchange-traded or off-exchange
transactions. A Fund may be subject to risk of loss of its assets on deposit with a broker in the event of
the broker’s bankruptcy, the bankruptcy of any clearing broker through which the broker executes and
clears transactions on behalf of the Fund, or the bankruptcy of an exchange clearing house. A Fund
may also be subject to risk of loss of its funds on deposit with brokers who are not required by their own
regulatory bodies to segregate customer funds. A Fund may be required to post margin for its foreign
exchange transactions either with the Investment Manager or other foreign exchange dealers who are
not required to segregate funds (although such funds are generally maintained in separate accounts on
the foreign exchange dealer’s books and records in the name of the Fund).

In the case of a bankruptcy of the counterparties with which, or the brokers, dealers and exchanges
through which, a Fund deals, or a customer loss as described in the foregoing paragraph, the Fund
might not be able to recover any of its assets held, or amounts owed, by such person, even property
specifically traceable to the Fund, and, to the extent such assets or amounts are recoverable, the Fund
might only be able to recover a portion of such amounts. Further, even if the Fund is able to recover a
portion of such assets or amounts, such recovery could take a significant period of time. Prior to
receiving the recoverable amount of the Fund’s property, the Fund may be unable to trade any positions
held by such person, or to transfer any positions and cash held by such person on behalf of the Fund.
This could result in significant losses to the Fund.

A Fund may effect transactions on “over-the-counter” or “interdealer” markets. Participants in these
markets are typically not subject to credit evaluation and regulatory oversight as are members of
“exchange based” markets. To the extent the Fund invests in swaps, derivatives or synthetic
instruments, or other over-the-counter transactions in these markets, the Fund may take a credit risk
with regard to parties with which it trades and also may bear the risk of settlement default. These risks
may differ materially from those involved in exchange-traded transactions, which generally are
characterized by clearing organization guarantees, daily marking-to-market and settlement, and
segregation and minimum capital requirements applicable to intermediaries. Transactions entered into
directly between two counterparties generally do not benefit from these protections, which, in turn, may
subject the Fund to the risk that a counterparty will not settle a transaction in accordance with agreed
terms and conditions due to, among other things, a dispute over the terms of the contract or a credit or
liquidity problem. Such “counterparty risk” is increased for contracts with longer maturities when events
may intervene to prevent settlement. The inability of the Fund to transact business with any one or any
number of counterparties, the lack of any independent evaluation of the counterparties or their financial
capabilities, and the absence of a regulated market to facilitate settlement, may increase the potential
for losses to the Fund.

A Fund may engage in direct or indirect trading of securities, currencies, derivatives (including swaps
and forward contracts) and other instruments (as permitted by its investment policy) on a principal basis.
As such, a Fund as transferee or counterparty could experience both delays in liquidating the underlying
security, future or other investment and losses, including those arising from: (i) the risk of the inability
or refusal to perform with respect to such transactions on the part of the principals with which the Fund
trades, including without limitation, the inability or refusal to timely return collateral posted by the Fund;
(ii) possible decline in the value of any collateral during the period in which the Fund seeks to enforce
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its rights with respect to such collateral; (iii) the need to re-margin or repost collateral in respect of
transferred, assigned or replaced positions; (iv) reduced levels of income and lack of access to income
during such period; (v) expenses of enforcing its rights; and (vi) legal uncertainty concerning the
enforceability of certain rights under swap agreements and possible lack of priority against collateral
posted under the swap agreements. Any such failure or refusal, whether due to insolvency, bankruptcy
or other causes, could subject the Fund to substantial losses. A Fund will not be excused from
performance on any such transactions due to the default of third parties in respect of other trades in
which its trading strategies were to have substantially offset such contracts.

Currency Counterparty Risk

Contracts in the foreign exchange market are not regulated by a regulatory agency, and such contracts
are not guaranteed by an exchange or its clearing house. Consequently, there are no requirements
with respect to record-keeping, financial responsibility or segregation of customer funds or positions. In
contrast to exchange-traded futures contracts, interbank-traded instruments rely on the dealer or
counterparty being contracted with to fulfil its contract. As a result, trading in interbank foreign exchange
contracts may be subject to more risks than futures or options trading on regulated exchanges, including,
but not limited to, the risk of default due to the failure of a counterparty with which a Fund has a forward
contract. Although the Investment Manager intends to trade with counterparties it believes to be
responsible, failure by a counterparty to fulfil its contractual obligations could expose a Fund to
unanticipated losses.

No Investment Guarantee Equivalent to Deposit Protection

Investment in a Fund is not in the nature of a deposit in a bank account and is not protected by any
government, government agency or other guarantee scheme which may be available to protect the
holder of a bank deposit account. Furthermore, unlike a deposit in a bank account, the principal invested
in a Fund is capable of fluctuation.

Company’s Liabilities

The Company will be responsible for paying its fees and expenses regardless of its level of profitability.
Pursuant to Irish law, the Company should not be liable as a whole to third parties and there should not
be the potential for cross contamination of liabilities between Funds. However, there can be no
categorical assurance that, should an action be brought against the Company in the courts of another
jurisdiction, the segregated nature of a Fund will necessarily be upheld.

Third Party Litigation

A Fund's investment activities subject it to the normal risks of becoming involved in litigation by third
parties. The expense of defending against any such claims and paying any amounts pursuant to
settlements or judgments would generally be borne by such Fund and would reduce its net assets.

Substantial Subscriptions

The Investment Manager may not be able to invest all net subscription proceeds immediately following
the Dealing Day. To the extent that a Fund’s assets are not invested immediately following the relevant
Dealing Day, there could be a negative impact on the performance of a Fund, as the Fund will not be
pursuing its investment objective in respect of the portion of its assets held in cash or other liquid assets.
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Substantial Redemptions

Substantial redemption requests by Shareholders in a concentrated period of time could require a Fund
to liquidate certain of its investments more rapidly than might otherwise be desirable in order to raise
cash to fund the redemptions and achieve a portfolio appropriately reflecting a smaller asset base. This
may limit the ability of the Investment Manager to successfully implement the investment policy of a
Fund and could negatively impact the value of the Shares being redeemed and the value of Shares that
remain outstanding. In addition, following receipt of a redemption request, a Fund may be required to
liquidate assets in advance of the applicable Dealing Day, which may result in a Fund holding cash or
highly liquid investments pending such Dealing Day. During any such period, the ability of the
Investment Manager to successfully implement the investment policy of a Fund may be impaired and
the Fund'’s returns may be adversely affected as a result.

Moreover, regardless of the time period over which substantial redemption requests are made, the
resulting reduction in the NAV of a Fund could make it more difficult for the Fund to generate profits or
recover losses. Shareholders will not receive notification of substantial redemption requests in respect
of any particular Dealing Day from a Fund and, therefore, may not have the opportunity to redeem their
Shares or portions thereof prior to or at the same time as the redeeming Shareholders.

The risk of substantial redemption requests in a concentrated period of time may be heightened in the
event that a Fund accepts investments related directly or indirectly to the offering of structured products
including, without limitation, in connection with the hedging of positions under such structured products,
particularly those structured products with a fixed life. A Fund may or may not accept such investments,
as determined by the Fund in its sole discretion, and such investments could, at any time, make up a
significant portion of the Fund’s NAV.

Limited Liquidity of Shares: Redemptions

Shares are subject to the restrictions on transfer. See “Transfer of Shares” section of the Prospectus.
Redemption rights may be limited or postponed under certain circumstances. See “Administration of
the Company -- Temporary Suspension of Dealings” section of the Prospectus.

A distribution in respect of a redemption may be made in kind, at the discretion of the Management
Company in consultation with the Investment Manager; provided that where the redemption request
represents less than 5% of the NAV of a Fund, the Shareholder's consent is required. The investments
so distributed may not be readily marketable or saleable and may have to be held by such Shareholder
for an indefinite period of time.

An investment in a Fund is therefore suitable only for certain sophisticated investors that can bear the
risks associated with the limited liquidity of their Shares. There is no independent market for the
purchase or sale of Shares, and none is expected to develop.

Share Currency Designation Risk

The Company may from time to time in its sole discretion, and without notice to the Shareholders, issue
multiple Hedged Classes of Shares which seek to hedge the foreign currency exposure of the assets of
the Fund into the relevant Class Currency.

Foreign exchange hedging involves the Company seeking to mitigate the risk of losses caused by

adverse exchange rate fluctuations through the use of the efficient portfolio management techniques

(including currency forwards) set out in Appendix C within the conditions and limits imposed by the
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Central Bank. A Hedged Class may not be leveraged as a result of the use of such techniques and
instruments, the value of which may be up to but may not exceed 105% of the Net Asset Value
attributable to the relevant Class and which may not fall below 95% of the portion of the Net Asset Value
attributable to the relevant Class. The Investment Manager will review hedging on at least a monthly
basis to ensure that under-hedged positions do not fall below the levels set out above and are not carried
forward from month to month and that over-hedged positions do not exceed the level set out above.
This review will also incorporate a procedure to ensure that positions materially in excess of 100% will
not be carried forward from month to month. While not the intention, over hedged or under hedged
positions may arise due to factors outside the control of the Company. It may not be practical or efficient
to hedge the foreign currency exposure of the relevant Class exactly to the currency or currencies in
which all the assets of the relevant Fund are denominated.

There can be no assurance that foreign exchange hedging will be effective. For example, foreign
exchange hedging may not take into account the changes in foreign currency exposure resulting from
appreciation or depreciation of the assets of a Fund allocable to Hedged Classes in the periods between
Dealing Days of the relevant Fund. In addition, foreign exchange hedging may not fully protect investors
from a decline in the value of the currency in which the assets are denominated against the relevant
Class Currency because, among other reasons, the valuations of the underlying assets of the Fund
used in connection with foreign exchange hedging could be materially different from the actual value of
such assets at the time the foreign exchange hedging is implemented, or because a substantial portion
of the assets of the Fund may lack a readily ascertainable market value. Moreover, while holding Shares
of a Hedged Class should protect investors from a decline in the value of the currency in which the
assets are denominated against the relevant Class Currency, investors in a Hedged Class will not
generally benefit when the currency in which the assets are denominated appreciates against the
relevant Class Currency. The value of Shares of any Hedged Class will be exposed to fluctuations
reflecting the profits and losses on, and the costs of, the foreign exchange hedging.

While the Investment Manager will seek to limit any foreign exchange hedging if the liabilities arising
from any foreign exchange hedging utilised by a Fund exceed the assets of the applicable class of
interests on behalf of which such hedging activities were undertaken, it could adversely impact the NAV
of other classes in a Fund. In addition, foreign exchange hedging will generally require the use of a
portion of a Fund’s assets for margin or settlement payments or other purposes. For example, a Fund
may from time to time be required to make margin, settlement or other payments, including in between
Dealing Days of the relevant Fund, in connection with the use of certain hedging instruments.
Counterparties to any foreign exchange hedging may demand payments on short notice, including intra-
day. As a result, a Fund may liquidate assets sooner than it otherwise would have and / or maintain a
greater portion of its assets in cash and other liquid securities than it otherwise would have, which portion
may be substantial, in order to have available cash to meet current or future margin calls, settlement or
other payments, or for other purposes. A Fund generally expects to earn interest on any such amounts
maintained in cash, however, such amounts will not be invested in accordance with the investment
policy of the Fund, which may materially adversely affect the performance of the Fund (including Base
Currency denominated Shares). Moreover, due to volatility in the currency markets and changing
market circumstances, the Investment Manager may not be able to accurately predict future margin
requirements, which may result in a Fund holding excess or insufficient cash and liquid securities for
such purposes. Where a Fund does not have cash or assets available for such purposes, the Fund may
be unable to comply with its contractual obligations, including without limitation, failing to meet margin
calls or settlement or other payment obligations. If a Fund defaults on any of its contractual obligations,
the Fund and its Shareholders (including holders of Base Currency denominated Shares) may be
materially adversely affected.
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There may be circumstances in which the Investment Manager may determine not to conduct any
foreign exchange hedging in whole or in part for a certain period of time, including without limitation,
where the Investment Manager determines, in its sole discretion, that foreign exchange hedging is not
practicable or possible or may materially affect a Fund or any direct or indirect investors therein,
including the holders of Base Currency denominated Shares. As a result, foreign currency exposure
may go fully or partially unhedged for that period of time. Shareholders may not receive notice of certain
periods for which foreign currency exposure is unhedged.

There can be no assurance that the Investment Manager will be able to hedge, or be successful in
hedging, the currency exposure, in whole or in part, of Shares of any Hedged Class. In addition, a Fund
is not expected to utilise foreign exchange hedging during the period when the Fund’s assets are being
liquidated or the Fund is being wound up, although it may do so in the Investment Manager’s sole
discretion. The Investment Manager may, in its sole discretion and subject to applicable law, delegate
the management of all or a portion of the foreign exchange hedging to one or more of its affiliates.

In the case of a Class which is designated in the currency other than the Base Currency of the relevant
Fund, a currency conversion will take place on subscriptions, redemptions, exchanges and distributions
at the prevailing rate of exchange and the cost of conversion will be deducted from the relevant Fund.

Where currency hedging transactions are entered into to hedge any relevant currency exposure in
respect of a Hedged Class, each such transaction will be clearly attributable to the specific Hedged
Class and any costs shall be for the account of that Hedged Class only. Accordingly, all such costs and
related liabilities and/or benefits will accrue solely to the relevant Hedged Class.

Adjustments

Dealings in Shares of the Funds are conducted based on the NAV calculated in respect of the relevant
Dealing Day. In the unlikely event of an error occurring in the calculation of the NAV in respect of a given
Dealing Day, the NAV in effect on that Dealing Day may be incorrect. Any such incorrect NAV may
result in pricing errors in connection with the subscription and / or redemption of Shares on the relevant
Dealing Day. If at any time the Management Company determines, in consultation with the Company,
that there has been such a pricing error, the Management Company will implement such arrangements
as it determines are required for equitable treatment of such impacted Shareholders or former
Shareholders.

Valuations of Assets

The valuation of a Fund’s assets obtained for the purpose of calculating NAV may not be reflected in
the prices at which securities are sold. For details of the valuation of assets please see the
“Administration of the Company”.

Limited Disclosure of Certain Information Relating to Securities

It is not anticipated that the Company, the Management Company, the Administrator, the Depositary or
the Investment Manager will provide any information to any purchasers of Shares relating to any
securities held by a Fund. Other than as included in the periodic reports of the Company, the
Management Company, the Administrator, the Depositary and the Investment Manager will not be
required to provide the Shareholders with financial or other information (which may include material non-
public information) they receive pursuant to the securities held by a Fund and related documents.
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Reliance on Investment Manager

The success of a Fund depends in substantial part upon the skill and expertise of the personnel of the
Investment Manager and the ability of the Investment Manager to develop and successfully implement
the investment policy of the Fund. No assurance can be given that the Investment Manager will be able
to do so. Moreover, decisions made by the Investment Manager may cause a Fund to incur losses or
to miss profit opportunities on which it may otherwise have capitalized. Shareholders are not permitted
to engage in the active management and affairs of a Fund. As a result, prospective investors will not
be able to evaluate for themselves the merits of investments to be acquired by a Fund prior to their
being required to pay for Shares of a Fund. Instead, such investors must rely on the judgment of the
Investment Manager to conduct appropriate evaluations and to make investment decisions.
Shareholders will be relying entirely on such persons to manage the assets of the Company. There can
be no assurance that any of the key investment professionals will continue to be associated with the
Investment Manager throughout the life of a Fund.

The Investment Management Agreement may be terminated by any party thereto on 90 days’ notice in
writing to the other parties. The Investment Management Agreement may be terminated immediately by
notice in writing by any party if at any time any other party: (i) commits a material breach of its obligations
under the Agreement and shall fail to make good such breach, or commits disabling conduct, and shall
fail to cure such disabling conduct within 30 days of receipt of written notice from the injured party
requesting it so to do; (ii) commits negligence, bad faith, fraud or wilful default in the performance or
non-performance of its duties and obligations on its part or any of its delegates, servants or agents; or
(i) goes into liquidation (except a voluntary liquidation for the purpose of a reconstruction, amalgamation
or merger upon the terms previously approved in writing by the other parties) or if a receiver is appointed
over all or any of its assets or any equivalent step is taken in any other jurisdiction.

The Investment Management Agreement may be terminated immediately by notice in writing by the
Manager in the event that the Investment Manager ceases to be registered to conduct regulated
activities as set out therein, or in the event that the Investment Manager ceases to be permitted by the
Central Bank to provide the services under the Investment Management Agreement to the Manager in
respect of the Company, or in the event that the Manager considers it in the best inter