The Directors of the ICAV whose names appear under the heading “Management and Administration”
in this Prospectus, accept responsibility for the information contained in this document. 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 document is in accordance with the facts and does not omit
anything likely to affect the import of the information.
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IMPORTANT INFORMATION

Capitalised words and expressions are defined in the body of this Prospectus and/or under
“Definitions” below.

THIS PROSPECTUS

If you are in any doubt about the contents of this Prospectus, the risks involved in investing in
the ICAV or the suitability of you investing you should consult a stockbroker or other financial
adviser. Shares are offered on the basis of the information contained in this Prospectus and
the documents referred to herein. Prices for Shares may fall as well as rise. Investors should
also be aware that the difference at any one time between the subscription and redemption
prices of the Shares means that an investment in any Fund should be viewed as medium to
long term.

This Prospectus and any Supplements may be translated into other languages and such translation
shall contain only the same information and have the same meaning as the English language
Prospectus and Supplements. In the event of any inconsistency or ambiguity in relation to the
meaning of any word or phrase in any translation, the English language Prospectus/Supplements
shall prevail and all disputes as to the terms thereof shall be governed by and construed in
accordance with the laws of Ireland.

THE ICAV

This Prospectus describes Heptagon Fund ICAV (the “ICAV”), an open-ended umbrella type Irish
Collective Asset-management Vehicle registered in Ireland established as an umbrella fund with
segregated liability between its funds authorised by the Central Bank as an undertaking for collective
investment in transferable securities pursuant to the UCITS Regulations.

The ICAYV is constituted as an umbrella fund insofar as the share capital of the ICAV will be divided
into different series of Shares with each series of Shares representing a separate portfolio of assets
which will comprise a separate sub-fund (a “Fund”) of the ICAV. Shares of any particular Fund may be
divided into different classes of Shares (“Classes”) to accommodate differing characteristics
attributable to each such different class of Shares.

The ICAV was originally authorised in Ireland by the Central Bank, as an investment company
pursuant to Part Xlll of the Companies Act 1990 on 19 December 2007, to market solely to
“Professional Investors”. The Directors of the ICAV subsequently applied for revocation of this
authorisation to coincide with the authorisation of the ICAV as a UCITS and as at the date hereof, the
ICAV is authorised and regulated in Ireland by the Central Bank as a UCITS pursuant to the UCITS
Regulations.

Each Fund will be treated as bearing its own liabilities and the ICAV is not liable as a whole to third
parties provided, however, that if the Directors are of the opinion that a particular liability does not
relate to any particular Fund or Funds, that liability shall be borne jointly by all Funds pro rata to their
respective Net Asset Values at the time when the allocation is made.

This Prospectus may only be issued with one or more Supplements, each containing information
relating to a separate Fund. Details relating to Classes may be dealt with in the relevant Fund
Supplement or in separate Supplements for each Class. Each Supplement shall form part of, and
should be read in conjunction with, this Prospectus. To the extent that there is any inconsistency
between this Prospectus and any Supplement, the relevant Supplement shall prevail.

The ICAV is authorised and regulated in Ireland by the Central Bank as a UCITS pursuant to
the UCITS Regulations. Authorisation of the ICAV by the Central Bank is not an endorsement
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or guarantee of the ICAV by the Central Bank nor is the Central Bank responsible for the
contents of this Prospectus.

The Central Bank shall not be liable by virtue of its authorisation of the ICAV or by reason of
its exercise of the functions conferred on it by the legislation in relation to the ICAV for any
default of the ICAV. Authorisation of the ICAV by the Central Bank shall not constitute a
warranty as to the performance of the ICAV and shall not be liable for the performance or
default of the ICAV.

As of the date of this Prospectus, the ICAV does not have any loan capital (including term loans)
outstanding or created but unissued, or any outstanding mortgages, charges, debentures or other
borrowings or indebtedness in the nature of borrowings, including bank overdrafts, liabilities under
acceptance (other than normal trade bills) or acceptance credits, obligations under finance leases,
hire purchase commitments, guarantees or other contingent liabilities.

Distribution of this Prospectus is not authorised in any jurisdiction unless accompanied by a copy of
such semi-annual report and thereafter unless accompanied by a copy of the latest annual or semi-
annual report. Such reports and this Prospectus and the Supplements together form the Prospectus
for the issue of Shares. All holders of Shares are entitled to the benefit of, are bound by and are
deemed to have notice of the Instrument, copies of which are available as mentioned herein.

DISTRIBUTION AND SELLING RESTRICTIONS

The distribution of this Prospectus and the offering or purchase of the Shares may be 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 or authorised to do so
or a person receiving the offer or solicitation may not lawfully do so. No persons receiving a copy of
this Prospectus or any accompanying application form in any jurisdiction may treat this Prospectus or
such form as constituting an invitation to them to subscribe for Shares, nor should they in any event
apply for the purchase of Shares unless in the relevant jurisdiction such an invitation could lawfully be
made to them and accepted by them without compliance with any registration or other legal
requirements. It is the responsibility of any person in possession of this Prospectus and of any person
wishing to apply for Shares to inform themselves of and to observe all applicable laws and regulations
of the countries of their nationality, residence, ordinary residence or domicile.

Under the Instrument, the Directors have the power to redeem or require the transfer of Shares held
by or for the account of any person in breach of the laws or requirements of any country or
government authority or by any person or persons in circumstances where the holding of such Shares
may, in the opinion of the Directors, result in regulatory, pecuniary, legal, taxation or material
administrative disadvantage for the ICAV or the relevant Fund or its Shareholders as a whole or to
maintain such minimum holding of Shares as shall be prescribed from time to time to Directors.

Potential subscribers for Shares should inform themselves as to (a) the possible income tax and other
taxation consequences, (b) the legal requirements and (c) any foreign exchange restrictions or
exchange control requirements which they might encounter under the laws of their respective
countries of nationality, citizenship, residence, ordinary residence or domicile and which might be
relevant to the subscription, holding or disposal of Shares.

Australia

This Prospectus does not comply with Australian prospectus requirements and must not be provided
to or relied upon by retail clients in Australia.

The Prospectus is not an offer to issue Shares to persons in Australia. A person in Australia who
wishes to acquire Shares must:

— Demonstrate to the ICAV’s satisfaction that they are a wholesale client within the meaning of
the Corporations Act 2001 (Cth) (the “Corporations Act”); and

— Request an application form to apply for Shares.
i
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Heptagon Capital Limited (Heptagon Capital) promotes the ICAV in Australia.

Heptagon Capital is authorised and regulated in the UK by the Financial Conduct Authority (the
“FCA”) under UK laws, which differ from Australian laws.

Heptagon Capital is exempt from the requirement to hold an Australian financial services licence
under the Corporations Act when providing financial services to wholesale Australian clients. The
ICAV cannot provide financial services to retail clients in Australia.

This Prospectus is intended for the person to whom it is addressed or has been given by Heptagon
Capital. It should not be relied upon by any other person.

United Kingdom

The ICAV is a recognised collective investment scheme within the meaning of Section 264 of the UK
Financial Services and Markets Act 2000 (“FSMA”) and Shares in the ICAV may be promoted to the
UK public by persons authorised to carry on investment business in the UK. This Prospectus
constitutes a financial promotion under Section 21 of FSMA, and has been approved by Heptagon
Capital LLP. Heptagon Capital LLP is authorised and regulated by the FCA and is subject to the rules
of the FCA.

The ICAV does not carry on investment business in the UK, so as to require the conduct of its
business to be regulated under FSMA. Shareholders will therefore not benefit from the protections
provided by the UK regulatory system. Compensation under the Financial Services Compensation
Scheme will generally not be available to UK investors. A UK investor who enters into an investment
agreement with the ICAV to acquire Shares in response to the Prospectus will not have the right to
cancel the agreement under the cancellation rules made by the FCA. The agreement will be binding
upon acceptance of the order by the ICAV.

Heptagon Capital LLP (the “Facilities Agent”) has been appointed to act as the facilities agent for the
ICAV in the UK and it has agreed to provide certain facilities at its office at 63 Brook Street, London,
W1K 4HS, England, in respect of the ICAV. The Facilities Agent shall receive such fee as may be
determined from time to time between the ICAV and the Facilities Agent, which fees will be at normal
commercial rates.

The following documents of the ICAV, in the English language, can be inspected free of charge and
copies of them obtained (free of charge, in the case of the document at (b) and (c), and otherwise at
no more than a reasonable charge) from the offices of the Facilities Agent:

(a) the instrument of incorporation of the ICAV and any amendments thereto;

(b) the prospectus most recently issued by the ICAV together with any supplements;
(c) the key investor information document most recently issued by the ICAV;

(d) the most recently published annual and half yearly reports relating to the ICAV.

The Net Asset Value per Share shall also be available from the Facilities Agent.

Complaints about the operation of the ICAV may be submitted to the ICAV directly or through the
Facilities Agent to the following address:

Heptagon Capital LLP
63 Brook Street
London

W1K 4HS
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United States

The Shares offered hereby have not been, and will not be, registered under the United States
Securities Act of 1933, as amended (the “1933 Act’), or any United States securities laws, or
approved by the United States Securities and Exchange Commission (the “SEC”) or any state
securities agency, and, unless so registered, may not be offered or sold to persons in the United
States, or to or for the account or benefit of U.S. Persons, except pursuant to an exemption from, or in
a transaction not subject to, the registration requirements of the 1933 Act and applicable United
States securities laws. As a result, restrictions may apply to re-sales of the Shares. In addition, neither
the ICAV nor any Fund will be registered under the Investment Company Act of 1940, as amended
(the “1940 Act”), and investors will not be entitled to the benefits of such registration. Pursuant to an
exemption from registration, the ICAV may make a private placement of the Shares to a limited
category of U.S. Persons. Also, the Investment Manager will not be registered under the United
States Investment Advisers Act of 1940, as amended.

The ICAV is exempt from registration as a commodity pool operator with the United States
Commodity Futures Trading Commission (“CFTC”) under the Commodity Exchange Act, as amended
(the “CEA"), and the related regulations because it is located outside of the United States, its
commodity interest transactions are only made on behalf of persons located outside the United
States, and any commodity interest transactions are submitted for clearing through a registered
futures commission merchant.

RELIANCE ON THIS PROSPECTUS

Shares in the ICAV are offered only on the basis of the information contained in this Prospectus and
any Supplement, the latest audited annual accounts and any subsequent semi-annual report of the
ICAV. 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 in connection with the ICAV other than those
contained in this Prospectus and in any Supplements, in any subsequent semi-annual or annual
report for the ICAV and, if given or made, such information or representations must not be relied on as
having been authorised by the ICAV, the Directors, the Investment Manager, the Manager, the
Administrator or the Depositary. Statements in this Prospectus and any Supplement are based on the
law and practice currently in force in Ireland at the date hereof and are subject to change. Neither the
delivery of this Prospectus nor the issue of Shares shall, under any circumstances, create any
implication or constitute any representation that the information contained in this Prospectus and any
Supplement is correct as of any time subsequent to the date hereof or that the affairs of the ICAV
have not changed since the date hereof.

The Prospectus and any Supplement may be translated into other languages. To the extent that there
is any inconsistency between the English language Prospectus/Supplement and the
Prospectus/Supplement in another language, the English language Prospectus/Supplement will
prevail.

REDEMPTION CHARGE

The Directors may levy a redemption charge of up to 3% of the Net Asset Value of any Shares
being redeemed. Details of any such charge with respect to any Fund will be set out in the
relevant Supplement. Where a redemption fee is charged, investors should view an investment
in the relevant Fund as medium to long term.

INVESTMENT RISKS
Investment in the ICAV carries with it a degree of risk. The value of Shares and the income from them
may go down as well as up and investors may not get back the amount invested. Investment risk

factors are set out under the section headed “Risk Factors” and investors should read and consider
this section before investing in the ICAV.
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DEFINITIONS

In this Prospectus, the following words and phrases have the meanings set forth below, except where
the context otherwise requires:

“Accounting Date” means 30 September in each year;

“Accounting Period” means a period ending on the Accounting Date and commencing, in
the case of the first such period on the date of incorporation of the
ICAV and, in subsequent such periods, on the day following expiry of
the last Accounting Period;

“Act” means the Companies Act 2014, as amended;

Administrator” means Brown Brothers Harriman Fund Administration Services
(Ireland) Limited or such other person as may be appointed in
accordance with the requirements of the Central Bank, to provide
administration services to the ICAV;

“Administration Agreement” means the amended and restated Administration Agreement made
between the ICAV, the Manager and the Administrator as amended,
restated, supplemented or novated from time to time;

“Application Form” means the application form as prescribed by the ICAV from time to
time, to be completed by subscribers for Shares;

“Auditors” means Grant Thornton, or such other firm of chartered accountants
as may from time to time be appointed as auditors to the ICAV;

“Base Currency” means, in relation to any Class of Shares or any Fund, such currency
as specified in the relevant Supplement relating to that Class or
Fund;

“Business Day” means, in relation to a Fund, such day or days as specified in the

relevant Supplement for that Fund;

“Class” means a particular division of Shares in a Fund;

“Central Bank” means the Central Bank of Ireland;

“Central Bank UCITS means the Central Bank (Supervision and Enforcement) Act 2013
Regulations” (Section 48(1) (Undertakings for Collective Investment in

Transferable Securities)) Regulations 2019 as may be amended,
updated or supplemented from time to time;

“Dealing Day” means, in relation to a Fund, such day or days as shall be specified
in the relevant Supplement for that Fund;

“Dealing Deadline” means, in relation to a Fund, such time on any Dealing Day as shall
be specified in the relevant Supplement for the Fund;



“Depositary”

“Depositary Agreement”

“Directors”

“Distributor”

uEEAH

“Exempt Irish Investor”

means Brown Brothers Harriman Trustee Services (Ireland) Limited
or such other person as may be appointed in accordance with the
requirements of the Central Bank, to act as Depositary to the ICAV;

means the Amended and Restated Depositary Agreement made
between the ICAV, the Manager and the Depositary as may be
amended, restated, supplemented or novated from time to time;

means the directors of the ICAV for the time being and any duly
authorised committee thereof;

means Heptagon Capital Limited or such other persons as may be
appointed in accordance with the requirements of the Central Bank,
to provide distribution services to the ICAV;

means European Economic Area;
means:

(a) a pension scheme which is an exempt approved scheme
within the meaning of Section 774 of the Taxes Act or a
retirement annuity contract or a trust scheme to which
Section 784 or 785 of the Taxes Act applies;

(b) a company carrying on life business within the meaning of
Section 706 of the Taxes Act;

(c) an investment undertaking within the meaning of Section
739B(1) of the Taxes Act;

(d) an investment limited partnership within the meaning of
Section 739J of the Taxes Act;

(e) a special investment scheme within the meaning of Section
737 of the Taxes Act;

(f) a unit trust to which Section 731(5)(a) of the Taxes Act
applies;

(9) a charity being a person referred to in Section 739D(6)(f)(i) of
the Taxes Act;

(h) a qualifying management company within the meaning of
Section 734(1) of the Taxes Act;

(i) a qualifying fund manager within the meaning of Section
784A(1)(a) of the Taxes Act where the Shares held are
assets of an approved retirement fund or an approved
minimum retirement fund;

() a qualifying savings manager within the meaning of Section
848B of the Taxes Act in respect of Shares which are assets
of a special savings incentive account within the meaning of
Section 848C of the Taxes Act;



‘FATCA”

uFCAn

“Foreign Person”

(k) a personal retirement savings account (“PRSA”)
administrator acting on behalf of a person who is entitled to
exemption from income tax and capital gains tax by virtue of
Section 7871 of the Taxes Act and the Shares are assets of a
PRSA;

) a credit union within the meaning of Section 2 of the Credit
Union Act, 1997;

(m) the National Asset Management Agency;

(n) the National Treasury Management Agency or a Fund
investment vehicle;

(o) the Motor Insurers’ Bureau of Ireland in respect of an
investment made by it of moneys paid to the Motor Insurers
Insolvency Compensation Fund;

(p) a company within the charge to corporation tax within Section
110(2) of the Taxes Act in respect of payments made to it by
the ICAV;

(q) an Intermediary acting on behalf of Shareholders listed
above;

(r) any other Irish Resident or persons who are Ordinarily

Resident in Ireland who may be permitted to own Shares
under taxation legislation or by written practice or concession
of the Revenue Commissioners without giving rise to a
charge to tax in the ICAV or jeopardising tax exemptions
associated with the ICAV giving rise to a charge to tax in the
ICAV,

provided that they have correctly completed the Relevant
Declaration;

means Sections 1471 through 1474 of the U.S. Internal Revenue
Code of 1986, as amended (the “Code”), the final U.S. Federal
Income Tax Regulations (the “Treasury Regulations”) promulgated
thereunder, and U.S. Internal Revenue Service (“IRS”) administrative
guidance and any intergovernmental agreements implementing the
foregoing (commonly referred to as the “Foreign Account Tax
Compliance Act”);

means the Financial Conduct Authority of the United Kingdom and/or
any successor body carrying out all or any part of the relevant
functions thereof;

means a person who is neither Irish Resident nor Ordinarily Resident
in Ireland (or an Intermediary acting on behalf of such persons), who
has provided the ICAV with a Relevant Declaration and in respect of
whom the ICAV is not in possession of any information that would
reasonably suggest that the Relevant Declaration is incorrect or has
at any time been incorrect;



“Fund”

“ICAV”

“ICAV Act’

“Initial Price’

“Instrument”

“Intermediary”

“Investment Manager”

“Investment Management
Agreement”

“Ireland”

“Irish Collective Asset-
management Vehicle”

“Irish Resident”

means a sub-fund of the ICAV established by the Directors from time
to time with the prior approval of the Central Bank representing the
designation by the Directors of a particular class of Shares as a sub-
fund the proceeds of issue of which are pooled separately and
invested in accordance with the investment objective and policies
applicable to such sub-fund;

means Heptagon Fund ICAV;

means the Irish Collective Asset-management Vehicles Act 2015 as
may be amended, revised or supplemented from time to time;

means the initial price payable for a Share as specified in the
relevant Supplement for each Fund;

means the Instrument of Incorporation of the ICAV as amended from
time to time;

means a person who:
(a) carries on a business which consists of, or includes, the
receipt of payments from an investment undertaking on

behalf of other persons; or

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

means Heptagon Capital Limited;

means the Amended and Restated Investment Management and
Distribution Agreement made between the ICAV, the Manager, and
the Investment Manager as may be further amended, restated,
supplemented or novated from time to time;

means the Republic of Ireland;

means a collective asset management vehicle established and
registered in accordance with the terms of the ICAV Act;

means:

(a) in the case of an individual, an individual who is resident in
Ireland for tax purposes;

(b) in the case of a trust, a trust that is resident in Ireland for tax
purposes;

(c) in the case of a company, a company that is resident in

Ireland for tax purposes.

An individual will be regarded as being resident in Ireland for a twelve
month tax year if s/he:



“Management Agreement”

“Manager”

“Member”

“Member State”

“Minimum Holding”

“Minimum Subscription”

(i) spends 183 days or more in the State in that twelve
month tax year; or

(ii) has a combined presence of 280 days in the State,
taking into account the number of days spent in the
State in that twelve month tax year together with the
number of days spent in the State in the preceding
year.

Presence in a twelve month tax year by an individual of not more
than 30 days in the State will not be reckoned for the purposes of
applying the two year test. Presence in the State for a day means the
personal presence of an individual at any time during that day.

A company which has its central management and control in Ireland
(the “State”) is resident in the State irrespective of where it is
incorporated. A company incorporated in the State will be regarded
as resident for tax purposes in the State, unless it is treated as
resident in a treaty partner country by virtue of a double taxation
treaty. The incorporation rule for determining the tax residence of a
company incorporated in the State applies to companies incorporated
on or after 1 January 2015. For companies incorporated in the State
before this date, a transition period will apply until 31 December
2020.

It should be noted that the determination of a company’s residence
for tax purposes can be complex in certain cases and declarants are
referred to the specific legislative provisions which are contained in
Section 23A of the Taxes Act.

A trust will generally be Irish resident where the trustee is resident in
Ireland or a majority of the trustees (if more than one) are resident in
Ireland;

means the management agreement between the ICAV and the
Manager as may be amended, restated, supplemented or novated
from time to time;

means Carne Global Fund Managers (Ireland) Limited or such other
person as may be appointed in accordance with the requirements of
the Central Bank, to provide management services to the ICAV;

means a Shareholder or a person who is registered as the holder of
one or more non-participating Shares in the ICAV;

means a member state of the European Union;

in respect of each Fund or Class, means the minimum number or
value of Shares which must be held by Shareholders as may be
specified in the relevant Fund or Class Supplement;

in respect of each Fund or Class, means the minimum subscription
for Shares as may be specified in the relevant Fund or Class
Supplement;



“‘Money Market Instruments”

“Net Asset Value” and “Net
Assets”

“Net Asset Value per Share”

“‘OECD”

“Ordinarily Resident in
Ireland”

“Prospectus”

“Recognised Market”

“Relevant Declaration”

“Relevant Period”

means instruments normally dealt in on the money market which are
liquid and have a value which can be accurately determined at any
time;

means the Net Asset Value of the Fund or attributable to a Class “Net
Assets” (as appropriate) calculated as referred to herein;

means the Net Asset Value of a Fund divided by the number of
Shares in issue of that Fund; or the Net Asset Value attributable to a
Class divided by the number of Shares issued in that Class rounded
to such number of decimal places as the Directors may determine;

means Organisation for Economic Co-operation and Development
and the member states of the Organisation for Economic Co-
operation and Development;

the term “ordinary residence” as distinct from “residence”, relates to a
person’s normal pattern of life and denotes residence in a place with
some degree of continuity:

(a) in the case of an individual, means an individual who is
ordinarily resident in Ireland for tax purposes.

(b) in the case of a trust, means a trust that is ordinarily resident
in Ireland for tax purposes.

An individual will be regarded as ordinarily resident for a particular
tax year if he/she has been Irish Resident for the three previous
consecutive tax years (i.e. he/she becomes ordinarily resident with
effect from the commencement of the fourth tax year). An individual
will remain ordinarily resident in Ireland until he/she has been non-
Irish Resident for three consecutive tax years. Thus, an individual
who is resident and ordinarily resident in Ireland in the tax year 1
January 2017 to 31 December 2017 and departs from Ireland in that
tax year will remain ordinarily resident up to the end of the tax year 1
January 2020 to 31 December 2020.

The concept of a trust’s ordinary residence is somewhat obscure and
linked to its tax residence;

means the prospectus of the ICAV and any Supplements and
addenda thereto issued in accordance with the requirements of the
Central Bank;

means any stock exchange or market set out in Appendix ll;

means the declaration relevant to the Shareholder as set out in
Schedule 2B of the Taxes Act. The Relevant Declaration for investors
who are neither Irish Resident nor Ordinarily Resident in Ireland (or
Intermediaries acting for such investors) is set out in the Application
Form;

means a period of eight years beginning with the acquisition of a
Share by a Shareholder and each subsequent period of eight years



“SFDR”

“SEC”

“Share”

“Shareholder”

“Supplement”

“Taxable Irish Person”

“Taxes Act’

“Taxonomy”

“‘UCITS”

“UCITS Regulations”

“ U Ku

“United States”

“U.S. Person”

beginning immediately after the preceding relevant period;

means Regulation (EU) 2019/2088 of the European Parliament and
of the European Council of 27 November 2019 on
sustainability-related disclosures in the financial services sector as
may be further amended, consolidated or substituted from time to
time;

means the Securities and Exchange Commission of the United
States;

means a participating share or, save as otherwise provided in this
Prospectus, a fraction of a participating share in the capital of the
ICAV;

means a person who is registered as the holder of Shares in the
Register of Shareholders for the time being kept by or on behalf of
the ICAV;

means a supplement to this Prospectus setting out information
specific to a Fund and/or Classes;

means any person other than:

(a) a Foreign Person; or

(b) an Exempt Irish Investor;

means the Taxes Consolidation Act, 1997 (of Ireland) as amended;

means the Regulation (EU) 2020/852 of the European Parliament
and of the Council of 18 June 2020 on the establishment of a
framework to facilitate sustainable investment as may be further
amended, consolidated or substituted from time to time;

means an Undertaking for Collective Investment in Transferable
Securities established pursuant to EC Council Directive 85/611/EEC
of 20" December 1985 as amended, consolidated or substituted from
time to time;

means the European Communities (Undertakings for Collective
Investment in Transferable Securities) Regulations, 2011 (S.l. No.
352 of 2011) (as may be amended, consolidated or substituted from
time to time) and any regulations or notices issued by the Central
Bank pursuant thereto for the time being in force;

means the United Kingdom of Great Britain and Northern Ireland;
means the United States of America (including the States and the
District of Colombia) its territories, possessions and all other areas

subject to its jurisdiction;

means a U.S. Person as defined in Regulation S under the 1933 Act,
as described in Appendix I;



“Valuation Day” means, in relation to a Fund, the Business Day on which the Net
Asset Value will be calculated by the Administrator for each Dealing
Day, as shall be specified in the relevant Supplement for each Fund;

“Valuation Point” means such time as shall be specified in the relevant Supplement for
each Fund;
“VAT” means value added tax.

In this Prospectus, unless otherwise specified, all references to “billion” are to one thousand million,
to “€” or “Euro” are to the currency introduced at the start of the third stage of the economic monetary
union pursuant to the Treaty of Rome dated 25 March, 1957 (as amended) establishing the European
Union, to “£” or “sterling” are to Pounds Sterling, and to “US Dollars”, “USD”, “US$” or “cents” are to
United States Dollars or cents.



THE ICAV

The ICAV was registered in Ireland under the ICAV Act on 1 October 2021 as an open-ended
umbrella type Irish Collective Asset-management Vehicle (registered number C67289). The ICAV is
organised in the form of an umbrella fund with variable capital and segregated liability between its
Funds. The ICAV has been authorised by the Central Bank as a UCITS pursuant to the UCITS
Regulations. The ICAV was established as a variable capital company on 11 November 2010 under
Irish law but was converted to an Irish Collective Asset-management Vehicle by resolution of the
Shareholders.

The ICAV is structured in the form of an umbrella fund consisting of different Funds comprising one or
more Classes. The Shares of each Class will rank pari passu with each other in all respects provided
that they may differ as to certain matters including, without limitation, currency denomination, hedging
strategies, if any, applied to the currency of a particular Class, dividend policy, the level of fees and
expenses to be charged, subscription or redemption procedures or the Minimum Subscription and
Minimum Holding applicable. The Shares of each Class established in a Fund will be specified in the
relevant Supplement.

The Funds

The net proceeds from the issue of Shares in a Fund will be applied in the records and accounts of
that Fund. The assets and liabilities and income and expenditure attributable thereto will also be
applied to that Fund, subject to the provisions of the Instrument. The assets of each Fund will be
separate from one another and will be invested separately in accordance with the investment
objectives and policies of each Fund, all as set out in the relevant Supplement. A separate portfolio of
assets is not maintained for each Class.

Additional Funds may be added by the Directors with the prior approval of the Central Bank. The
name of each Fund, the terms and conditions of its initial offer/placing of Shares and details of any
applicable fees and expenses shall be set out in the relevant Supplement to the Prospectus.
Additional Classes may be added by the Directors with prior notification to and clearance in advance
by the Central Bank. Classes may be established within a Fund which may be subject to different
terms including, without limitation, higher/lower/no fees where applicable and information in relation to
the fees applicable to other Classes within a Fund will be available on request from the Administrator.
This Prospectus may only be issued with one or more Supplements, each containing information
relating to a separate Fund and/or Class.

To invest in the ICAV is to purchase Shares in a Fund. It is each Fund which accumulates assets on
behalf of its Shareholders from which distributions may be paid to Shareholders in that Fund. A Share
in a Fund represents beneficial ownership in the assets of that particular Fund.

Each Fund will bear its own liabilities as may be determined at the discretion of the Directors, with the
advice of the Investment Manager. The ICAV is not liable as a whole to third parties, provided,
however, that if the Directors are of the opinion that a particular liability of the ICAV does not relate to
any particular Fund, that liability shall be allocated between the relevant Funds proportionately to the
Net Asset Value of each Fund.

The assets of each Fund will otherwise belong exclusively to that Fund, will be segregated from any

other Funds, will not be used to discharge directly or indirectly the liabilities of or claims against any
other Funds and will not be available for such purpose.
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The Base Currency of each Fund is specified in the relevant Supplement.
Investment Objective and Policies

The specific investment objective and policies of each Fund will be set out in the relevant Supplement
and will be formulated by the Directors, in consultation with the Manager, at the time of creation of
each Fund.

With the exception of permitted investments in unlisted instruments, investments will be made on
Recognised Markets, as listed in Appendix Il hereto. Subject to the requirements set out in paragraph
3 of Appendix lll, a Fund may invest in the Shares of another Fund of the ICAV provided that
investment is not made in the Shares of a Fund which itself holds shares in another Fund. Where a
Fund invests in another Fund, the investing Fund may not charge an annual investment management
fee in respect of the portion of its assets invested in the other Fund.

Pending investment of the proceeds of a placing or offer of Shares or where market or other factors
so warrant, a Fund may, subject to the investment restrictions set out under the heading “Investment
Restrictions and Borrowing Powers” below, hold ancillary liquid assets such as money market
instruments and cash deposits denominated in such currency or currencies as the Directors may
determine having consulted with the Investment Manager.

Each Fund is also generally permitted to use financial derivative instruments to manage more
effectively the level of investment risk and to facilitate efficient investment and management of cash
and liquidity, as set out in more detail under “Use of Financial Derivative Instruments” below.

The investments of each Fund shall at all times comply with the restrictions set out in Appendix Il and
investors should, prior to any investment being made, take due account of the risks of investments
set out under the section titled “Risk Factors” below.

The Directors are, in consultation with the Manager, responsible for the formulation of each Fund’s
investment objective and investment policies and any subsequent changes to those objectives or
policies. The investment objective of a Fund may not be altered without either the prior written
approval of all Shareholders or on the basis of a majority of votes cast at a meeting of the
Shareholders of the particular Fund duly convened and held. Similarly, material changes to the
investment policies of a Fund will require prior approval on the basis of a majority of votes cast at a
meeting of the Shareholders of the particular Fund duly convened and held. In this context, a
“material” change shall be a change which would significantly alter the asset type, credit quality,
borrowing or leverage limits or risk profile of the relevant Fund. In the event of a change of the
investment objective and/or policy of a Fund, Shareholders in the relevant Fund will be given
reasonable notice of such change to enable them redeem their Shares prior to implementation of
such a change.

Subject to the requirements set out in the relevant Supplement, a Fund may invest (the “Investing
Fund”) in the Shares of another Fund (the “Receiving Fund”) of the ICAV provided that investment is
not made in the Shares of a Fund which itself holds Shares in another Fund. The rate of the annual
management fee which investors in the Investing Fund may be charged in respect of that portion of
the Investing Fund’s assets invested in the Receiving Fund (whether such fee is to be 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 Fund’s assets, such that there will be no double
charging of the annual management fee to the Investing Fund as a result of its investments in the
Receiving Fund. This shall also apply to the annual fee charged by the Investment Manager.
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Profile of a Typical Investor

Unless otherwise specified, the Funds are suitable for investors seeking capital growth over a
medium to long-term horizon who are prepared to accept a medium level of volatility from time to
time.

Use of Financial Derivative Instruments
Efficient Portfolio Management

The ICAV may, on behalf of each Fund and subject to the conditions and within the limits laid down
by the Central Bank, use techniques and instruments for hedging purposes (to protect a Fund
against, or minimise liability from, fluctuations in market value or foreign currency exposures), for the
purposes of efficient portfolio management (including but not limited to forward foreign currency
exchange contracts, futures contracts, options, put and call options on securities, indices and
currencies, stock index contracts, swap contracts, repurchase/reverse repurchase and stocklending
agreements subject to the conditions and limits set down by the Central Bank).

The ICAV may engage in such techniques and instruments for the reduction of risk, cost or the
generation of additional capital or income for each Fund with an appropriate level of risk, taking into
account the risk profile of the ICAV as described in this Prospectus and/or in any Supplement and the
general provisions of the UCITS Regulations.

Direct and indirect operational costs and/or fees arising from the use of techniques and instruments
for efficient portfolio management purposes on behalf of a Fund may be deducted from the revenue
delivered to the relevant Fund. These costs and/or fees will be charged at normal commercial rates
and will not include hidden revenue. All revenues from efficient portfolio management techniques, net
or direct and indirect operational costs, will be returned to the relevant Fund.

Where applicable, the entities to which such direct and indirect operational costs and/or fees have
been paid during the annual period to the relevant accounting year end of the Fund (including
whether such entities are related to the ICAV or Depositary) will be disclosed in the annual report for
such period.

Direct Investment

A Fund may also invest in financial derivative instruments as part of its investment strategy, subject to
the conditions and within the limits laid down by the Central Bank, where such intention is disclosed in
the Fund’s investment policy. The use of financial derivative instruments by a Fund will increase the
effective leverage within the portfolio.

Risk Management Process

Where a Fund intends to engage in transactions in relation to financial derivative instruments, a risk
management process will be submitted to the Central Bank in accordance with the Central Bank
UCITS Regulations prior to the ICAV entering into transactions involving financial derivative
instruments. The risk management process enables the Manager to accurately monitor, measure and
manage, on an ongoing basis, all open derivative positions and the overall risk profile of a Fund’s
portfolio.

Unless otherwise specified, on the basis that the Funds will only use a limited number of simple

derivative instruments for non-complex hedging or investment strategies the ICAV will use the
commitment approach for the purpose of calculating global exposure in respect of each Fund.
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Collateral Policy

Non Cash Collateral

Non-cash collateral must, at all times, meet with the following requirements:

(i)

(ii)

(iii)
(iv)

(vi)

Liquidity: Collateral received other than cash should be highly liquid and traded on a
regulated market or multilateral trading facility with transparent pricing in order that it can be
sold quickly at a price that is close to pre-sale valuation.

Valuation: Collateral received should be valued on at least a daily basis and assets that
exhibit high price volatility should not be accepted as collateral unless suitably conservative
haircuts are in place.

Issuer credit quality: Collateral received should be of high quality.

Correlation: Collateral received should be issued by an entity that is independent from the
counterparty and is not expected to display a high correlation with the performance of the
counterparty.

Diversification (asset concentration): Collateral must be sufficiently diversified in terms of
country, markets and issuers with a maximum exposure to a given issuer of 20% of the net
asset value. If a Fund is exposed to different counterparties, the different baskets of collateral
must be aggregated to calculate the 20% limit of exposure to a single issuer.

Immediately available: Collateral received must be capable of being fully enforced by the
Fund at any time without reference to or approval from the counterparty.

Non-cash collateral received cannot be sold, pledged or reinvested by the Fund.

Cash Collateral

Cash collateral and the reinvestment of cash collateral must be in accordance with the following
requirements:

(i)

(i)

cash received as collateral may only be invested in the following:

o deposits with a credit institution authorised in the European Economic Area (EEA) (EU
Member States, Norway, Iceland, Liechtenstein), a credit institution authorised within a
signatory state, other than an EU Member State or a Member State of EEA, to the Basel
Capital Convergence Agreement of July 1988 (Switzerland, Canada, Japan, United
States) or a credit institution authorised in Jersey, Guernsey, the Isle of Man, Australia or
New Zealand (the Relevant Institutions);

o high quality government bonds;
o reverse repurchase agreements provided the transactions are with credit institutions
subject to prudential supervision and the ICAV is able to recall at any time the full amount

of cash on an accrued basis;

o short-term money market funds as defined in the ESMA Guidelines on a Common
Definition of European Money Market Funds (ref CESR/10-049);

invested cash collateral must be diversified to avoid concentration risk in one issue, sector or
country.
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(iii) invested cash collateral may not be placed on deposit with the counterparty or a related
entity.

Level of Collateral Required

Unless otherwise specified in a Supplement for a Fund, the levels of collateral required are as follows:

Repurchase Agreements At least 100% of the exposure to the
counterparty.

Reverse Repurchase Agreements At least 100% of the exposure to the
counterparty.

Lending of Portfolio Securities At least 100% of the exposure to the
counterparty.

OTC Derivatives Such collateral to ensure, in any event, that
counterparty exposure is managed within the
limits set out in the Investment Restrictions in
Appendix Ill.

Haircut Policy

No Fund currently uses OTC derivatives or techniques and instruments for investment or efficient
portfolio management, in respect of which the Fund would receive collateral. In advance of a Fund
entering into OTC derivative transactions, repurchase and reverse repurchase agreements and/or
stocklending transactions, the Investment Manager will determine what, if any, haircut may be
required and acceptable for each class of asset to be received as collateral, which will be set out in
the agreement with the relevant counterparty or otherwise documented at the time of entering into
such agreement. Such haircut will take into account the characteristics of the asset such as the credit
standing or price volatility of the assets received as collateral and, where applicable, the outcome of
any stress test performed in accordance with the Central Bank’s requirements.

Investment Restrictions and Borrowing Powers

Investment of the assets of each Fund must comply with the UCITS Regulations. The Directors, in
consultation with the Manager, may impose further restrictions in respect of any Fund. The
investment and borrowing restrictions applying to the ICAV and each Fund are set out in Appendix Ill.
Each Fund may also hold ancillary liquid assets.

The ICAV may only borrow in respect of a Fund on a temporary basis and the aggregate amount of
such borrowings may not exceed 10% of the Net Asset Value of the relevant Fund. Subject to this
limit, the Directors may exercise all borrowing powers on behalf of the ICAV and may charge the
relevant Fund’s assets as security for such borrowings only in accordance with the provisions of the
UCITS Regulations.

The ICAV will, with respect to each Fund, adhere to any investment or borrowing restrictions herein
and any criteria necessary to obtain and/or maintain any credit rating in respect of any Shares or
Class in the ICAV, subject to the UCITS Regulations.

It is intended that the ICAV or any Fund shall have the power (subject to the prior approval of the

Central Bank) to avail itself of any change in the investment and borrowing restrictions specified in the
UCITS Regulations which would permit investment by the ICAV or any Fund in securities, financial
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derivative instruments or in any other forms of investment in which investment is at the date of this
Prospectus restricted or prohibited under the UCITS Regulations.

Securities Financing Transactions

The ICAV or any Fund may lend its securities from time to time, as and when considered appropriate
in the interests of Shareholders and in accordance with applicable regulations and market practice.
Securities financing transactions will be entered into for the purposes of efficient portfolio
management. Any securities lending arrangements will only be entered into with institutions of
appropriate financial standing which engage in these types of arrangements and which are
acceptable to the Depositary and the Investment Manager by the ICAV’s lending agent and will be on
arm’s length commercial terms. The lending of securities will be made for unlimited periods and will
not exceed of 100% of the total valuation of the relevant Fund provided these limits will not be
applicable where the ICAV or the relevant Fund has the right to terminate the lending contract at any
time and obtain restitution of the securities lent. In accordance with normal market practice, borrowers
will be required to provide collateral to the ICAV or the relevant Fund of a value of at least equal to
the market value of any securities loaned in accordance with the ICAV’s collateral policy as set out
above. The income generated from securities financing transactions will accrue to the relevant Fund
net of any operational costs / fees, including transaction expenses in connection with such
transactions. For securities lending made with connected persons of the Depositary or the Investment
Manager, it must be made on arm’s length commercial terms and the Depositary’s written consent is
required.

If the ICAV or the relevant Fund chooses to engage in securities financing transactions, this will be
detailed in the relevant Supplement together with any fee payable to the Investment Manager in this
respect. In addition, prior to entering into any such securities financing transactions, the ICAV, in
respect of the relevant Fund shall provide written confirmation to the Central Bank confirming that it
proposes to enter into such transactions and that it has the appropriate documented risk
management procedures in place in relation to such activity in accordance with the Central Bank
UCITS Regulations.

Should the ICAV or the relevant Fund engage in securities financing transactions, the proportion of
assets under management subject to such securities financing transactions is expected to vary
between 0% and 20% of the Net Asset Value of the relevant Fund and will be subject to a maximum
of 20% of the Net Asset Value of the relevant Fund. Such variations may be dependent on, but are
not limited to, factors such as total Fund size, borrower demand to borrow stocks from the underlying
market and seasonal trends in the underlying market. In order to reduce its exposure to any
counterparty through securities financing transactions, a Fund will adopt collateral arrangements as
described in the section entitled “Collateral Policy”.

Assets subject to securities financing transactions and total return swaps and collateral received are
safe-kept with the Depositary.

Hedged and Unhedged Classes

The ICAV may also (but is not obliged to) enter into certain currency related transactions in order to
hedge the currency exposure of the assets of a Fund attributable to a particular Class into the
currency of denomination of the relevant Class for the purposes of efficient portfolio management.
While not the intention, over-hedged or under-hedged positions may arise due to factors outside of
the control of the ICAV. Each Fund may employ such techniques and instruments for the purpose of
attempting to enhance the Fund’s return provided that the level of the currency exposure hedged
does not exceed 105% of the Net Asset Value of a Class. Similarly, under-hedged positions will be
monitored to ensure that such positions do not fall short of 95% of the Net Asset Value of the relevant
Class. Under-hedged positions will be kept under review to ensure that they are not carried forward
from month to month. Hedged positions will be kept under review to ensure that over-hedged
positions do not exceed the level set out above and that positions materially in excess of 100% of the
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Net Asset Value of a Class are not carried forward from month to month. If the level of currency
exposure hedged exceeds 100% of the Net Asset Value of a Class as a result of market movements
in the underlying investments of the relevant Fund or trading activity in respect of the Shares of the
Fund, the Investment Manager shall adopt as a priority objective the managing back of the hedging to
100%, taking due account of the interests of Shareholders. Otherwise, a Fund will not be leveraged
as a result of the transactions entered into for the purposes of hedging.

While the ICAV may attempt to hedge against currency exposure at a Class level, there can be no
guarantee that the value of a Class will not be affected by fluctuations in the value of the Base
Currency relative to the currency of the Class. Any costs related to such hedging shall be borne
separately by the relevant Class. All gains/losses which may be made by any Class of any Fund as a
result of such hedging transactions shall accrue to the relevant Class of Shares. Hedging transactions
shall be clearly attributable to the relevant Class of Shares. Any currency exposure of a Class may
not be combined with or offset against that of any other Class of a Fund. The currency exposure of
the assets attributable to a Class may not be allocated to other Classes. The use of Class hedging
strategies may substantially limit holders of Shares in the relevant Class from benefiting if the Class
currency falls against the Base Currency and/or the currency in which the assets of the relevant Fund
are denominated.

The Funds may implement currency hedging strategies by using spot and forward foreign exchange
contracts and currency futures, options and swap contracts.

In the case of Unhedged Classes, a currency conversion will take place on subscription, redemption
and conversion and any distributions at prevailing exchange rates. The value of a Share of such a
Class expressed in a currency other than the Base Currency will be subject to share currency
designation risk in relation to the Base Currency.

Operation of Cash Account in the Name of the ICAV

The ICAV has established an account at umbrella level in the name of the ICAV into which
subscription, redemption and dividend monies shall be lodged. All subscriptions, redemptions or
dividends payable to or from the relevant Fund will be channelled and managed through this umbrella
level account and no such accounts shall be operated at the level of each individual Fund. The
umbrella cash account shall be operated in accordance with the provisions of the Instrument.

Dividend Policy
The Directors are empowered by the Instrument to declare and pay dividends in respect of Shares of
any Class or Fund in the ICAV. The information on the declaration and payment of dividends for each
Fund, where applicable, will be specified in the relevant Supplement.
The amount available for distribution in respect of any Accounting Period shall be
(i) the income of the relevant Class (whether in the form of dividends, interest or otherwise)
less accrued expenses and/or net realised and unrealised gains (i.e. realised and
unrealised gains net of realised and unrealised losses) during the Accounting Period,
subject to certain adjustments (for example, adjustments for establishment expenses,
overdraft expenses and one-off transactional expenses) (approved by the Depositary)
(the “Income”);
(i)  acombination of Income and capital; or
(i)  solely out of the capital of the relevant Fund.

In the event that realised profits on the disposal of investments less realised and unrealised losses is
negative, the relevant Fund may still pay dividends out of net investment income and/or capital. The
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rationale for providing for the payment of dividends out of capital is to allow the relevant Fund the
ability to provide a stable and consistent level of distribution to investors seeking income oriented
investment solutions. There is a greater risk that capital may be eroded and distribution will be
achieved by foregoing the potential for future growth and returns on your investment.

The Directors, Investment Manager (and the relevant sub-investment manager if applicable) are not
obliged to communicate an expected dividend rate per Share to Shareholders and prospective
investors, and although they may choose to do so from time to time, investors should note that any
such rate may vary with market conditions. There can be no guarantee that any rate will be achieved,
and in the event that there is insufficient distributable income or gains in the relevant Fund to meet a
specific level, investors in the relevant Fund may receive no distribution or a lower level distribution.

Distributions out of capital may have different tax implications to distributions of income and investors
should seek advice in this regard.

Unclaimed dividends may be invested or otherwise made use of for the benefit of the relevant Fund
until claimed. Any dividend unclaimed after six years from the date when it first became payable will
be reverted to the relevant Fund.

Payments will be made to the bank account detailed on the Application Form or as subsequently
notified to the Administrator. No distribution payment will be made to a Shareholder until the original
Application Form and all documentation required by or on behalf of the ICAV (including any
documents in connection with anti-money laundering procedures) has been received from the
Shareholder and the anti-money laundering procedures have been completed.

Pending payment to the relevant Shareholder, distribution payments will be held in an account in the
name of the ICAV and Shareholders entitled to such distributions will be unsecured creditors of the
relevant Fund. In the event of an insolvency of the relevant Fund or the ICAV, there is no guarantee
that the relevant Fund or the ICAV will have sufficient funds to pay unsecured creditors in full.
Dividends will not be paid on non-verified accounts and therefore Shareholders are advised to ensure
that all relevant documentation requested by the Administrator in order to comply with anti-money
laundering and terrorist financing procedures is submitted to the Administrator promptly on
subscribing for Shares in the ICAV.

Publication of Net Asset Value per Share

The Net Asset Value per Share shall be made available on the internet at www.bloomberg.com and
will be updated following each calculation of Net Asset Value per Share and kept up-to-date. The Net
Asset Value per Share may also be published in such other publications as the Directors may
determine in the jurisdictions in which the Shares are offered for sale and updated following each
calculation of Net Asset Value per Share. In addition and upon request, the Net Asset Value per
Share may be obtained from the Administrator during normal business hours.

EU Sustainable Finance Disclosure Regulation

As an EU entity, the Manager is subject to the SFDR. This section summarises the Manager’s status
under SFDR and cross-refers to other sections of this Prospectus or Supplements where additional
information is provided.

Sustainability risks

The Manager has delegated portfolio management to the Investment Manager. The Investment
Manager has implemented a policy in respect of the integration of sustainability risks in its investment

decision making process. Further information on this policy is set out below under “Responsible
investing”.
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Principal adverse impacts

Unless otherwise stated in a Supplement, the principal adverse impacts of investment decisions on
sustainability factors are not currently considered by the Investment Manager for the Funds due to the
lack of information and data available to adequately assess such principal adverse impacts.

Fund categorisation under SFDR

A description of each Fund’s consideration of sustainability risks and the likely impacts of
sustainability risks on the returns of the Fund is set out in the relevant Supplement in the section
headed “Sustainability Related Disclosures”.

Where the Manager, in consultation with the Investment Manager, categorises a Fund as meeting the
provisions set out in Article 8 of SFDR for products which promote environmental and social
characteristics or Article 9 of SFDR for products that have a sustainable investment objective,
additional disclosure requirements for such financial products as referred to in Article 8 or Article 9
SFDR will be set out in the Supplement for the relevant Fund.

Responsible investing

The Investment Manager has implemented a Sustainability Risks Policy which it follows in its
investment management of the Funds. The Investment Manager’s Sustainability Risks Policy is
available on its website at: Heptagon-Capital-Limited-Sustainability-Risk-Policy-March-2021.pdf
(heptagon-capital.com).

Taxonomy

Unless otherwise specified in the Supplement for the relevant Sub-Fund, the investments underlying
each financial product do not take into account the EU criteria for environmentally sustainable
economic activities and therefore not subject to the requirements of the Taxonomy.

18



RISK FACTORS

1. General Risks

Potential investors should understand that all investments involve risks. The following risks
and those described in the Supplements are some of the risks of investing in the ICAV, but the
list does not purport to be exhaustive. Potential investors should be aware that an investment
in a Fund may be exposed to other risks of an exceptional nature from time to time.
Investment in the ICAV carries with it a degree of risk. Different risks may apply to different
Funds and/or Classes. Details of specific risks attaching to a particular Fund or Class which
are additional to those described in this section will be disclosed in the relevant Supplement.
Potential investors should review this Prospectus and the relevant Supplement carefully and
in its entirety and consult with their professional and financial advisers before making an
application for Shares.

Investment Risk

Potential investors should note that the investments of the ICAV and any Fund are subject to
normal market fluctuations and there can be no assurance that any appreciation in value will
occur. The value of investments and the income from them, and therefore the value of, and
income from the Shares, can go down as well as up and an investor may not get back the
amount invested. Investors should also be aware that in the event of a sales commission
and/or a redemption fee being charged, the difference at any time between the sale and
redemption price of Shares in any Fund means that an investment should be viewed as
medium to long term. Changes in exchange rates between currencies may also cause the
value of the investments to diminish or increase. Past performance of the ICAV or any Fund
should not be relied upon as an indicator of future performance. In addition, the ICAV will, on
request, provide supplementary information to Shareholders relating to the risk management
methods employed including the quantitative limits that are applied and recent developments
in the risk and yield characteristics of the main categories of investments applicable to the
relevant Fund.

There can be no guarantee that the investment objective of a Fund will actually be achieved.
Dependence on the Investment Manager

The Investment Manager is responsible for investing the assets of the Fund. The success of each
Fund depends upon the ability of the Investment Manager to develop and implement investment
strategies that achieve each Fund'’s investment objectives.

Operation of Umbrella Cash Account

The ICAV has established an account at umbrella level in the name of the ICAV into which
subscription, redemption and dividend monies shall be lodged. All subscriptions, redemptions or
dividends payable to or from the relevant Fund will be channelled and managed through this umbrella
account (the “Umbrella Cash Account”).

In addition, investors should note that in the event of the insolvency of another Fund of the ICAV,
recovery of any amounts to which a relevant Fund is entitled, but which may have transferred to such
other insolvent Fund as a result of the operation of the Umbrella Cash Account will be subject to the
principles of Irish trust law and the terms of the operational procedures for the Umbrella Cash
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Account. There may be delays in effecting and/or disputes as to the recovery of such amounts, and
the insolvent Fund may have insufficient funds to repay the amounts due to the relevant Fund.

In circumstances where amounts held in the Umbrella Cash Account are due to an investor as a
result of redemption or dividend activity and the money cannot be transferred to the investor, any
outstanding issues preventing such transfer will be addressed promptly. Such an investor shall not be
considered a Shareholder of the relevant Fund. The ICAV may elect to transfer the monies to an
investor money collection account in accordance with the Central Bank (Supervision and
Enforcement) Act 2013 (Section 48(1)) Investor Money Regulations 2015. In the event of an
insolvency of the relevant Fund or the ICAV, the rights of the investor shall be those of an unsecured
creditor of the ICAV.

In circumstances where subscription monies are received by a Fund in advance of the issue of
Shares and are held in the Umbrella Cash Account, any such investors shall rank as a general
creditor of the Fund until such time as Shares are issued and will not be considered a Shareholder of
the relevant Fund. Therefore, in the event that such monies are lost prior to the issue of Shares to the
relevant investor, the ICAV on behalf of the Fund may be obliged to make good any losses which the
Fund incurs in connection with the loss of such monies to the investor (in its capacity as a creditor of
the Fund), in which case such loss will need to be discharged out of the assets of the relevant Fund
and therefore will represent a diminution in the Net Asset Value per Share for existing Shareholders
of the relevant Fund.

The ICAV has the right to cancel Shares, or to seek recovery, including any relevant credit charges,
from investors who fail to pay subscription proceeds within the stated settlement period provided for
in the relevant Supplement. Where an investor fails to pay, and cannot be forced to pay within the
settlement period, the relevant Fund may cancel the allocation of the Shares.

Market Risk

Some of the Recognised Exchanges in which a Fund may invest may be less well-regulated than
those in developed markets and may prove to be illiquid, insufficiently liquid or highly volatile from
time to time. This may affect the price at which a Fund may liquidate positions to meet redemption
requests or other funding requirements.

In addition, financial market turbulence and reduced liquidity in equity, credit and/or fixed income
markets may negatively affect many issuers, which could adversely affect a Fund. Local, regional or
global events such as war, acts of terrorism, the spread of infectious illness or other public health
issue, including pandemics, epidemics, recessions or other events could have a significant impact on
a Fund and its investments. These risks may be magnified if certain events or developments
adversely interrupt the global supply chain; in these and other circumstances, such risks might affect
companies world-wide. To the extent a Fund may overweight its investments in certain countries,
companies, industries or market sectors, such positions will increase a Fund’s exposure to risk of loss
from adverse developments affecting those countries, companies, industries or sectors.

Exchange Control and Repatriation Risk

It may not be possible for Funds to repatriate capital, dividends, interest and other income from
certain countries, or it may require government consents to do so. Funds could be adversely affected
by the introduction of, or delays in, or refusal to grant any such consent for the repatriation of funds or
by any official intervention affecting the process of settlement of transactions. Economic or political
conditions could lead to the revocation or variation of consent granted prior to investment being made
in any particular country or to the imposition of new restrictions.
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Political, Regulatory, Settlement and Custodial Risks

The value of a Fund's assets may be affected by uncertainties such as international political
developments, changes in government policies, taxation, restrictions on foreign investment and
currency repatriation, currency fluctuations and other developments in the laws and regulations of
emerging markets.

Some of the Funds may invest in markets where the trading, settlement and custodial systems are not
fully developed, for example South Africa or Mexico.

Accounting, Auditing and Financial Reporting Standards

The accounting, auditing and financial reporting standards of many of the countries in which a Fund
invests may be less extensive than those applicable to U.S. companies.

Liquidity Risk

Not all securities or instruments invested in by the Funds will be listed or rated and consequently
liquidity may be low. Moreover, the accumulation and disposal of holdings in some investments may
be time consuming and may need to be conducted at unfavourable prices. The Funds may also
encounter difficulties in disposing of assets at their fair price due to adverse market conditions leading
to limited liquidity.

Leverage Risk

A Fund may use leverage for its investments within the investment restrictions set out in the relevant
Supplement to this Prospectus. During periods when a Fund is leveraged, any event which may
adversely affect the value of any investment could significantly affect the Net Assets of the Fund.
Please refer to the relevant Supplement for details on leverage restrictions applicable to a Fund.

Redemption Risk

Large redemptions of Shares in a Fund might result in a Fund being forced to sell assets at a time
and price at which the Investment Manager would normally prefer not to dispose of those assets,
possibly leading to the lower price realised for such assets.

Credit Risk

There can be no assurance that issuers of the securities or other instruments in which a Fund invests
will not be subject to credit difficulties leading to the loss of some or all of the sums invested in such
securities or instruments or payments due on such securities or instruments. Funds will also be
exposed to a credit risk in relation to the counterparties with whom they trade or place margin or
collateral in respect of transactions in financial derivative instruments and may bear the risk of
counterparty default.

Legal Risk

Persons interested in purchasing Shares should inform themselves as to (a) the legal requirement
within their own countries of residence for the purchase of Shares, (b) any foreign exchange
restrictions which may be applicable, and (c) the income and other tax consequences of the purchase
and repurchase of Shares.

Withholding Tax Risk

The income and gains of any Fund from its securities and assets may suffer withholding tax which
may not be reclaimable in the countries where such income and gains arise.
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Segregated Liability Risk

The ICAV is structured as an umbrella fund with segregated liability between the Funds. Each Fund
therefore will be treated as bearing its own liabilities and the ICAV will not be liable as a whole to third
parties provided, however, that if the Directors are of the opinion that a particular liability does not
relate to any particular Fund or Funds, that liability shall be borne jointly by all Funds pro rata to their
respective Net Asset Values at the time when the allocation is made.

Certain jurisdictions, however, other than Ireland, might not recognise such limited right of recourse
inherent in the ICAV’s segregated structure. In such a case, creditors of a particular Fund could have
recourse to assets of other Funds within the ICAV. At the date of this Prospectus, the Directors are
not aware of any such existing or contingent liability.

Taxation Risk

Any change in the ICAV’s tax status or in taxation legislation could affect the value of the investments
held by the ICAV and affect the ICAV’s or any Fund'’s ability to provide the investor returns. Potential
investors and Shareholders should note that the statements on taxation which are set out herein and
in each Supplement are based on advice which has been received by the Directors regarding the law
and practice in force in the relevant jurisdiction as at the date of this Prospectus and each
Supplement. As is the case with any investment, there can be no guarantee that the tax position or
proposed tax position prevailing at the time an investment is made in the ICAV will endure indefinitely.
The attention of potential investors is drawn to the tax risk associated with investing in the ICAV as
set out in the section headed “Taxation”.

Currency Risk

Assets of a Fund may be denominated in a currency other than the Base Currency of the Fund and
changes in the exchange rate between the Base Currency and the currency of the asset may lead to
a depreciation of the value of the Fund’s assets as expressed in the Base Currency. It may not be
possible or practical to hedge against such exchange rate risk. The Fund’s Investment Manager may,
but is not obliged to, mitigate this risk by using financial instruments.

Funds may from time to time enter into currency exchange transactions either on a spot basis or by
buying currency exchange forward contracts. Neither spot transactions nor forward currency
exchange contracts eliminate fluctuations in the prices of a Fund’s securities or in foreign exchange
rates, or prevent loss if the prices of these securities should decline. Performance of a Fund may be
strongly influenced by movements in foreign exchange rates because currency positions held by a
Fund may not correspond with the securities positions held.

A Fund may enter into currency exchange transactions and/or use techniques and instruments to
seek to protect against fluctuation in the relative value of its portfolio positions as a result of changes
in currency exchange rates or interest rates between the trade and settlement dates of specific
securities transactions or anticipated securities transactions. Although these transactions are
intended to minimise the risk of loss due to a decline in the value of hedged currency, they also limit
any potential gain that might be realised should the value of the hedged currency increase. The
precise matching of the relevant contract amounts and the value of the securities involved will not
generally be possible because the future value of such securities will change as a consequence of
market movements in the value of such securities between the date when the relevant contract is
entered into and the date when it matures. The successful execution of a hedging strategy which
matches exactly the profile of the investments of any Fund cannot be assured. It may not be possible
to hedge against generally anticipated exchange or interest rate fluctuations at a price sufficient to
protect the assets from the anticipated decline in value of the portfolio positions as a result of such
fluctuations.
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Share Currency Designation Risk

A Class of Shares of a Fund may be designated in a currency other than the Base Currency of the
Fund. Changes in the exchange rate between the Base Currency and such designated currency may
lead to a depreciation of the value of such Shares as expressed in the designated currency.

Derivatives Risk
- General

The prices of derivative instruments, including futures and options prices, are highly volatile. Price
movements of forward contracts, futures contracts and other derivative contracts are influenced by,
among other things, interest rates, changing supply and demand relationships, trade, fiscal, monetary
and exchange control programmes and policies of governments, and national and international
political and economic events and policies. In addition, governments from time to time intervene,
directly and by regulation, in certain markets, particularly markets in currencies and interest rate
related futures and options. Such intervention often is intended directly to influence prices and may,
together with other factors, cause all of such markets to move rapidly in the same direction because
of, among other things, interest rate fluctuations. The use of derivatives also involves certain special
risks, including (1) dependence on the ability to predict movements in the prices of securities being
hedged and movements in interest rates, (2) imperfect correlation between the hedging instruments
and the securities or market sectors being hedged, (3) the fact that skills needed to use these
instruments are different from those needed to select the Fund’s securities, (4) the possible absence
of a liquid market for any particular instrument at any particular time, and (5) possible impediments to
effective portfolio management or the ability to meet redemption.

Assets deposited as collateral with brokers or counterparties may not be held in segregated accounts
by the brokers or counterparties and may therefore become available to the creditors of such parties
in the event of their insolvency or bankruptcy. Collateral requirements may reduce cash available to a
Fund for investment.

- Over-the-Counter Transactions

The Funds may invest in instruments which are not traded on organised exchanges and as such are
not standardised. Such transactions are known as over-the-counter or “OTC” transactions and may
include forward contracts or options. Whilst some OTC markets are highly liquid, transactions in OTC
derivatives may involve greater risk than investing in exchange traded derivatives because there is no
exchange market on which to close out or dispose of an open position.

It may be impossible to liquidate an existing position, to assess the value of the position arising from
an off-exchange transaction or to assess the exposure to risk. Bid and offer prices need not be
quoted and, even where they are, they will be established by dealers in these instruments and
consequently it may be difficult to establish what is a fair price. In respect of such trading, a Fund will
be subject to the risk of counterparty failure or the inability or refusal by a counterparty to perform with
respect to such contracts. Market illiquidity or disruption could result in major losses to any such
Fund.

- - Futures and Options Risk

The Investment Manager may engage in various portfolio strategies on behalf of the Funds through
the use of futures and options. Due to the nature of futures, cash to meet margin monies will be held
by a broker with whom each Fund has an open position. In the event of the insolvency or bankruptcy
of the broker, there can be no guarantee that such monies will be returned to each Fund. On
execution of an option the Funds may pay a premium to a counterparty. In the event of the insolvency
or bankruptcy of the counterparty, the option premium may be lost in addition to any unrealised gains
where the contract is in the money.
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- Counterparty Risk

Each Fund will have credit exposure to counterparties by virtue of investment positions in options,
forwards and other OTC contracts held by the Fund. To the extent that a counterparty defaults on its
obligation and the Fund is delayed or prevented from exercising its rights with respect to the
investments in its portfolio, it may experience a decline in the value of its position, lose income and
incur costs associated with asserting its rights. Although each Fund’s portfolio will be diversified as
required by the UCITS Regulations, Funds will also be exposed to a credit risk in relation to the
counterparties with whom they trade and may bear the risk of counterparty default.

- Conflicts of interest

The attention of investors is specifically drawn to the potential conflict of interest implicit in the method
of valuation of OTC option contracts and similar tracts and derivative instruments other than spot and
forward contracts where the Administrator relies on the counterparties to such contracts or
instruments to provide a price for the relevant contract or instrument. Please see the section
“Valuation Risk” below for further information.

Liquidity of Futures Contracts

Futures positions may be illiquid because certain commodity exchanges limit fluctuations in certain
futures contract prices during a single day by regulations referred to as “daily price fluctuation limits”
or “daily limits.” Under such daily limits, during a single trading day no trades may be executed at
prices beyond the daily limits. Once the price of a contract for a particular future has increased or
decreased by an amount equal to the daily limit, positions in the future can neither be taken nor
liquidated unless traders are willing to effect trades at or within the limit. This could prevent a Fund
from liquidating unfavourable positions.

Forward contracts and options thereon, unlike futures contracts, are not traded on exchanges and are
not standardized; rather, banks and dealers act as principals in these markets, negotiating each
transaction on an individual basis. Forward and “cash” trading is substantially unregulated; there is no
limitation on daily price movements and speculative position limits are not applicable. The principals
who deal in the forward markets are not required to continue to make markets in the currencies or
commodities they trade and these markets can experience periods of illiquidity, sometimes of
significant duration. Market illiquidity or disruption could result in major losses to a Fund.

Securities Lending Risk

As with any extensions of credit, there are risks of delay and recovery. Should the borrower of
securities fail financially or default in any of its obligations under any securities lending transaction,
the collateral provided in connection with such transaction will be called upon. The value of the
collateral will be maintained to equal or exceed the value of the securities transferred. However, there
is a risk that the value of the collateral may fall below the value of the securities transferred. In
addition, as a Fund may invest cash collateral received a Fund investing collateral will be exposed to
the risk associated with such investments, such as failure or default of the issuer of the relevant
security.

Investing in Fixed Income Securities

Investment in fixed income securities is subject to interest rate, sector, security and credit risks.
Lower-rated securities will usually offer higher yields than higher-rated securities to compensate for
the reduced creditworthiness and increased risk of default that these securities carry. Lower-rated
securities generally tend to reflect short-term corporate and market developments to a greater extent
than higher-rated securities which respond primarily to fluctuations in the general level of interest
rates. There are fewer investors in lower-rated securities and it may be harder to buy and sell such
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securities at an optimum time.

The volume of transactions effected in certain international bond markets may be appreciably below
that of the world’s largest markets, such as the United States. Accordingly, a Fund’s investment in
such markets may be less liquid and their prices may be more volatile than comparable investments
in securities trading in markets with larger trading volumes. Moreover, the settlement periods in
certain markets may be longer than in others which may affect portfolio liquidity.

Changes in Interest Rates
The value of Shares may be affected by substantial adverse movements in interest rates.

In periods of declining short-term interest rates, the inflow of net new money to such Funds from the
continuous issue of its Shares will likely be invested in portfolio instruments producing lower yields
than the balance of such Fund’s portfolio, thereby reducing the current yield of the Fund. In periods of
rising interest rates, the opposite can be true.

Valuation Risk

A Fund may invest some of its assets in unquoted securities or quoted securities for which there is no
reliable price source available. Such investment will be valued at the probable realisation value as
determined in accordance with the provisions set out in the section “Calculation of Net Asset Value”.
Estimates of the fair value of such investments are inherently difficult to establish and are the subject
of substantial uncertainty. The Fund may, for the purpose of efficient portfolio management, invest in
derivative instruments and there can be no assurance that the value as determined in accordance
with the section “Calculation of Net Asset Value” reflects the exact amount at which those instruments
may be closed out.

Cyber Security

With the increased use of technologies such as the internet to conduct business, each Fund is
susceptible to operational, information security and related risks. In general, cyber incidents can
result from deliberate attacks or unintentional events. Cyber attacks include, but are not limited to,
gaining unauthorised 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 may also 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 network services unavailable to intended users). Cyber security failures or breaches by a
Fund’s adviser, and other service providers (including but not limited to the Investment Manager, the
Manager, the Administrator and the Depositary) and the issuers of securities in which the Funds
invest, have the ability to cause disruptions and impact business operations, potentially resulting in
financial losses, interference with a Fund’s ability to calculate its Net Asset Value, impediments to
trading the inability of Shareholders to transact business, violations of applicable privacy and other
laws, regulatory fines, penalties, reputational damage, reimbursement or other compensation costs or
additional compliance costs. In addition, substantial costs may be incurred in order to prevent any
cyber incidents in the future. While the Funds and their service providers have established business
continuity plans in the event of, and systems designed to reduce the risks associated with, such cyber
attacks, there are inherent limitations in such plans and systems including the possibility that certain
risks have not been identified. Furthermore, the Funds cannot control the cyber security plans and
systems put in place by service providers to the Funds and issuers in which the Funds invest. The
Funds and their Shareholders could be negatively impacted as a result.

Brexit and the European Union

In an advisory referendum held in June 2016, the UK electorate voted to leave the European Union.
On 29 March 2017 the Government of the United Kingdom formally notified the European Union that
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it will leave. Following any such notification, there will be a period of up to two years (which may be
further extended by agreement) of exit negotiations before the United Kingdom leaves the European
Union. The future economic and political relationship between the United Kingdom and the European
Union (and between the United Kingdom and other countries) is uncertain, and as a result a period of
economic and political uncertainty is expected in the United Kingdom, in the rest of the European
Union and globally. The result of the United Kingdom’s referendum has caused severe currency
movements and volatility in global markets, and is likely to continue to do so as events develop. The
United Kingdom’s exit from the European Union is expected to result in regulatory changes, which
may be adverse to the ICAV, the Investment Manager, the Manager, the Administrator or the
Depositary. Other Member States may also reconsider their European Union membership. This could
result in one or more other countries leaving the European Union, or in major reforms or other
changes being made to the European Union or to the Eurozone. The ultimate nature and extent of the
impact of these events are uncertain, but may be significant.

Risk Factors Not Exhaustive

The investment risks set out in this Prospectus do not purport to be exhaustive and potential investors
should be aware that an investment in the ICAV or any Fund may be exposed to risks of an
exceptional nature from time to time.

2. Additional risks applicable to the Underlying Funds

A Fund may purchase shares of other collective investment schemes (“Underlying Funds”) to the
extent that such purchases are consistent with such Fund’s investment objective and restrictions. The
risks described below relate to the Underlying Funds and the investment strategies that the
Underlying Funds may utilise. The impact of the risks described may be diluted through the ICAV’s
investment in a basket of Underlying Funds.

Performance of the Underlying Funds

The past performance of an investment in any of the Underlying Funds in which a Fund invests
cannot be considered to be an indication of the future results of any investment in such Underlying
Funds.

Portfolios of the Underlying Funds

Each Underlying Fund is managed in accordance with its own investment objective and approach and
will not have regard to the portfolios of assets held by other Underlying Funds. This may result in
circumstances where a Fund’s exposure to the underlying investments of an Underlying Fund is
increased or reduced by the underlying investments of other Underlying Funds.

Reliance on Valuation of Underlying Funds

In the event that investments held by an Underlying Fund are neither listed nor dealt on any
recognised exchange, the value of such investments may be calculated by the administrator of the
relevant fund using estimates provided by the investment manager, who may have a conflict of
interest in relation to any such valuation.

Risk of Government Intervention

The prices of instruments in which an Underlying Fund may trade or invest are subject to certain risks
arising from government regulation of or intervention in the relevant capital markets, through
regulation of their local markets, restrictions on investments by foreigners or limits on flows of
investment funds. This is also a risk that government policy regarding taxation and duties payable in
relation to specific investments, including contracts for differences, could change. Such regulation, or
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intervention or change in policy could adversely affect the Underlying Fund’s performance and, as a
consequence, that of the relevant Fund.

Investment Strategies

No assurance can be given that the strategies used will be successful under all or any market
conditions. An Underlying Fund may utilise financial instruments such as derivatives for investment
purposes and seek to hedge against fluctuations in the relative values of its portfolio positions as a
result of changes in exchange rates, interest rates, equity prices and levels of other interest rates and
prices of other securities. Such hedging transactions may not always achieve the intended effect and
can also limit potential gains.

Currency

The Underlying Funds may invest a substantial portion of their assets in investment funds and/or
assets denominated in currencies other than the base currency of account of the relevant fund, and in
other financial instruments, the price of which is determined with reference to currencies other than
that in which the relevant investments are made. However, the Underlying Funds may value
securities and other assets in dollars. To the extent this investment is not hedged, the value of the
Underlying Fund’s assets is likely to fluctuate with dollar exchange rates as well as with price
changes of the Underlying Fund’s investments in the various local markets and currencies.

Forward Trading

Forward contracts and options thereon, unlike futures contracts, are not traded on exchanges and are
not standardised; rather banks and dealers act as principals in these markets, negotiating each
transaction on an individual basis. Forward and “cash” trading is substantially unregulated; there is no
limitation on daily price movements and speculative position limits are not applicable. The principals
who deal in the forward markets are not required to continue to make markets in the currencies or
commodities they trade and these markets may experience periods of illiquidity, sometimes of
significant duration. Disruptions can occur in any market traded by an Underlying Fund in which the
relevant Fund may invest due to unusually high trading volume, political intervention or other factors.
The imposition of controls by governmental authorities might also limit such forward (and futures)
trading to less than that which the relevant investment manager would otherwise recommend, to the
possible detriment of the Underlying Fund (and hence the relevant Fund). In respect of such trading,
the relevant Underlying Fund is subject to the risk of counterparty failure or the inability or refusal by a
counterparty to perform with respect to such contracts. Market illiquidity or disruption could result in
maijor losses to the relevant Underlying Fund (and hence the relevant Fund).

Options

The Underlying Funds may purchase and sell (“write”) options on securities and currencies. The
seller (“writer”) of a put or call option which is uncovered (i.e. the writer has effectively a long or a
short position in the underlying security or currency) assumes the risk (which theoretically may be
unlimited) of a decrease or increase in the market price of the underlying security or currency below
or above the sale or purchase price. Trading in options is a highly specialised activity and although it
may increase total return it may also entail significantly greater than ordinary investment risk.

Exchange-Traded Futures Contracts and Options on Futures Contracts

The Underlying Funds may utilise Exchange-Traded Futures Contracts and Options on Futures
Contracts. A Fund may therefore invest in futures and related options to the extent that all necessary
CFTC registrations or exemptions have been obtained. Such registrations or exemptions would not
include review or approval by the CFTC of any offering document or the trading strategies of the
relevant Fund. An Underlying Fund’s use of futures contracts and options on futures contracts will
present the same type of volatility and leverage risks associated with transactions in derivative
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instruments generally (see below). In addition, such transactions present a number of risks which
might not be associated with the purchase and sale of other types of investment products.

Prior to exercise or expiration, a futures or option position can be terminated only by entering into an
offsetting transaction. This requires a liquid secondary market on the exchange on which the original
position was established. There can be no assurance that such a market will exist for any particular
contract at any point in time. In that event, it might not be possible to establish or liquidate a position.

The Underlying Funds’ ability to utilise futures or options on futures to hedge their exposure to certain
positions or as a surrogate for investments in instruments or markets will depend on the degree of
correlation between the value of the instrument or market being hedged, or to which exposure is
sought, and the value of the futures or option contract. Because the instrument underlying a futures
contract or option traded by the Underlying Funds will often be different from the instrument or market
being hedged or to which exposure is sought, the correlation risk could be significant and could result
in substantial losses to the Underlying Funds. The use of futures and options involves the risk that
changes in the value of the underlying instrument will not be fully reflected in the value of the futures
contract or option.

The liquidity of a secondary market in futures contracts and options on futures contracts is also
subject to the risk of trading halts, suspensions, exchange or clearing house equipment failures,
government intervention, insolvency of a brokerage firm, clearing house or exchange or other
disruptions of normal trading activity.

Securities and Other Investments May Be llliquid

Certain investments held by the Underlying Funds may be illiquid. Such funds may invest in securities
of financially troubled companies, illiquid OTC securities and non-publicly traded securities. Futures
positions may be illiquid because, for example, some exchanges limit fluctuations in certain futures
contract prices during a single day by regulations referred to as “daily price fluctuation limits” or “daily
limits”. Once the price of a contract for a particular future has increased or decreased by an amount
equal to the daily limit, positions in the f