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IMPORTANT INFORMATION 

The Directors, whose names appear on page (v), 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 
such information.  The Directors accept responsibility accordingly. 

Reliance on Prospectus 

The Shares are offered solely on the basis of the information and representations contained in 
this Prospectus and any further information given or representations made by any person may not 
be relied upon as having been authorised by the Fund or the Directors.  Neither the delivery of 
this Prospectus nor the allotment or issue of Shares shall under any circumstances create any 
implication that there has been no change in the affairs of the Fund since the date hereof.   

The Shares are suitable only for sophisticated investors who do not require immediate liquidity for 
their investments, for whom an investment in the Fund does not constitute a complete investment 
program and who fully understand and are willing to assume the risks involved in the Fund’s 
investment program.  The Fund’s investment practices, by their nature, may be considered to 
involve a substantial degree of risk.  Subscribers for Shares must represent that they are 
acquiring the Shares for investment.    

No representations or warranties of any kind are intended or should be implied with respect to the 
economic return from, or the tax consequences of, an investment in the Fund. No assurance can 
be given that existing laws will not be changed or interpreted adversely. Prospective investors are 
not to construe this document as legal or tax advice. Each investor should consult his own 
counsel and accountant for advice concerning the various legal, tax and economic considerations 
relating to his investment. Each prospective investor is responsible for the fees of his own counsel, 
accountants and other advisors. 

Any further distribution or reproduction of this document, in whole or in part, or the divulgence of 
any of its contents, is prohibited. A prospective investor should not subscribe for Shares unless 
satisfied that he and/or his investment representative has/have asked for and received all 
information which would enable him or both of them to evaluate the merits and risks of the 
proposed investment. The Shares are not, and are not expected to be, liquid, except as described 
in this Prospectus. 

Structure 

The Fund is organised as a feeder fund and all of the Fund’s assets (to the extent not retained in 
cash) are invested in the ordinary shares of the Master Fund, an exempted company incorporated 
with limited liability in the Cayman Islands.  Further feeder funds may be created to invest in the 
Master Fund.  It is not expected that any direct investments will be made in the Master Fund other 
than by such feeder funds. No more than 1 per cent of the Net Asset Value of the Fund will be 
retained by the Fund in cash in the normal course of business. 

Registration in the Cayman Islands 

The Fund and the Master Fund are regulated under the Mutual Funds Law.  The Cayman Islands 
Monetary Authority (the “Authority”) has supervisory and enforcement powers to ensure 
compliance with the Mutual Funds Law.  Regulation under the Mutual Funds Law entails the filing 
of prescribed details and audited accounts annually with the Authority.  As a regulated mutual 
fund, the Authority may at any time instruct the Fund or the Master Fund to have its or their 
accounts audited and to submit them to the Authority within such time as the Authority specifies.  
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Failure to comply with these requests by the Authority may result in substantial fines on the part of 
the directors of the Fund or the Master Fund, as applicable, and may result in the Authority 
applying to the court to have the Fund or the Master Fund wound up. 
 
Neither the Fund nor the Master Fund are, however, subject to supervision in respect of their 
investment activities or the constitution of the Master Fund’s portfolio by the Authority or any other 
governmental authority in the Cayman Islands, although the Authority does have power to 
investigate the activities of the Fund and the Master Fund in certain circumstances. Neither the 
Authority nor any other governmental authority in the Cayman Islands has commented upon or 
approved the terms or merits of this document. There is no investment compensation scheme 
available to investors in the Cayman Islands. 
 
The Authority may take certain actions if it is satisfied that a regulated mutual fund is or is likely to 
become unable to meet its obligations as they fall due or is carrying on or is attempting to carry 
on business or is winding up its business voluntarily in a manner that is prejudicial to its investors 
or creditors.  The powers of the Authority include the power to require the substitution of the 
directors of the Fund or the Master Fund, to appoint a person to advise the Fund or the Master 
Fund on the proper conduct of its affairs or to appoint a person to assume control of the affairs of 
the Fund or the Master Fund, as the case may be.  There are other remedies available to the 
Authority including the ability to apply to court for approval of other actions. 
 
Restrictions on Distribution 

Cayman Islands: No offer or invitation may be made to the public in the Cayman Islands to 
subscribe for the Shares.  
 
European Economic Area: Each of the Fund and the Master Fund is an Alternative Investment 
Fund for the purposes of the E.U. Alternative Investment Fund Managers Directive (Directive 
2011/61/EU) and the implementing legislation or regulations thereunder (“AIFMD”).  Ferox Capital 
LLP (the “General Partner”), the general partner of Ferox Capital Management, L.P. (the 
“Investment Manager”), is the Alternative Investment Fund Manager (“AIFM”) of each of the Fund 
and the Master Fund.   
 
The Shares may not be marketed to prospective investors which are domiciled or have a 
registered office in any member state of the European Economic Area (the “EEA”) (“EEA 
Persons”). 
 
United Kingdom: Each of the Fund and the Master Fund is an AIF for the purposes of the 
Financial Services and Markets Act 2000 of the United Kingdom (“FSMA”) and the U.K. 
Alternative Investment Fund Managers Regulations 2013 of the United Kingdom (the “UK AIFM 
Regulations”).  The Fund and the Master Fund are not qualified under Regulation 57(1) of the UK 
AIFM Regulations and the Shares may not be marketed in the U.K. to EEA Persons.  
 
As regards prospective investors in the United Kingdom who are not EEA Persons (“Other 
Persons”), the Fund and the Master Fund are collective investment schemes and are not 
recognised schemes for the purposes of the FSMA.  The communication in the United Kingdom of 
the Prospectus or of any invitation or inducement to invest in Shares is restricted by law.  
Accordingly, the Prospectus is directed only at Other Persons in the United Kingdom reasonably 
believed to be of a kind to whom such an invitation or inducement may lawfully be communicated 
(i) if effected by a person who is not an authorised person under the FSMA, pursuant to the 
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “FPO”) or (ii) if 
effected by a person who is an authorised person under the FSMA, pursuant to the Financial 
Services and Markets Act 2000 (Promotion of Collective Investment Schemes) (Exemptions) 
Order 2001 (the “PCIS Order”) or the rules in Section 4.12 of the Conduct of Business 
Sourcebook of the FCA.  Such persons include:  (a) persons having professional experience of 
participating in unregulated collective investment schemes and (b) high net worth bodies 
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corporate, partnerships, unincorporated associations, trusts, etc. falling within Article 49 of the 
FPO or Article 22 of the PCIS Order.  Investment in the Shares is available only to such persons, 
and persons of any other description may not rely on the information in the Prospectus. 
 
All prospective investors in the United Kingdom are advised that all, or most, of the rules made 
under the FSMA for the protection of retail clients will not apply to an investment in the Fund, and 
compensation under the Financial Services Compensation Scheme of the United Kingdom will 
not be available. 
 
United States: The Shares have not been and will not be registered under the United States 
Securities Act of 1933, as amended (“the 1933 Act”), or the securities laws of any of the states of 
the United States. The Shares may not be offered, sold or delivered directly or indirectly in the 
United States or to or for the account or benefit of any “US Person” except pursuant to an 
exemption from, or in a transaction not subject to, the registration requirements of the 1933 Act 
and any applicable state laws. The Shares are being offered outside the United States pursuant 
to the exemption from registration under Regulation S under the 1933 Act and inside the United 
States to US Tax-Exempt Investors in reliance on Regulation D promulgated under the 1933 Act 
and Section 4(2) thereof. 

The Fund is not and will not be registered under the United States Investment Company Act of 
1940, as amended (the “1940 Act”), and investors will not be entitled to the benefit of such 
regulation.  Pursuant to an exemption from registration, the Fund may make a private placement 
of the Shares to a limited category of US Persons.    

Each subscriber for Shares that is a US Person will be required to certify that it is an “accredited 
investor” and a “qualified purchaser”, in each case as defined under applicable US Federal 
securities laws.  

The following statements are required to be made under applicable regulations of the US 
Commodity Futures Trading Commission (the “CFTC”).  As the Fund and the Master Fund are 
collective investment vehicles that may make transactions in commodity interests, each of the 
Fund and the Master Fund is considered to be a “commodity pool”.  The Investment Manager is 
considered to be a commodity pool operator (“CPO”) with respect to the Fund and the Master 
Fund. 

Pursuant to CFTC Rule 4.13(a)(3), the Investment Manager is exempt from registration with the 
CFTC as a CPO.  Therefore, unlike a registered CPO, the Investment Manager is not required to 
deliver a disclosure document and a certified annual report to investors in the Fund.  The 
Investment Manager qualifies for such exemption based on the following criteria:  (i) the Shares 
and the shares in the Master Fund are exempt from registration under the 1933 Act, and are 
offered and sold without marketing to the public in the United States; (ii) the Fund and the Master 
Fund meet the trading limitations of either CFTC Rule 4.13(a)(3)(ii)(A) or (B); (iii) the CPO 
reasonably believes, at the time a U.S. Person investor makes his investment in the Fund (or at 
the time the CPO began to rely on Rule 4.13(a)(3)), that each U.S. Person investor in the Fund 
and the Master Fund is (a) an “accredited investor,” as defined in Rule 501(a) of Regulation D 
under the 1933 Act, (b) a trust that is not an accredited investor but that was formed by an 
accredited investor for the benefit of a family member, (c) a “knowledgeable employee,” as 
defined in Rule 3c-5 under the 1940 Act, (d) a “qualified eligible person,” as defined in CFTC Rule 
4.7(a)(2)(viii)(A); and (iv) the Shares and the shares in the Master Fund are not marketed as or in 
a vehicle for trading in the commodity futures or commodity options markets.  

The Shares are subject to restrictions on transferability and resale and may not be transferred or 
resold in the United States except as permitted under the 1933 Act and applicable state securities 
laws, pursuant to registration or exemption therefrom. Investors should be aware that they will be 
required to bear the financial risks of this investment for an indefinite period of time. Each US 
Person subscribing for Shares must agree that the Directors may reject, accept or condition any 
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proposed transfer, assignment or exchange of those Shares. All investors in the Fund have 
limited redemption rights and such rights may be suspended under the circumstances described 
in this Prospectus. 

The Shares have not been filed with or approved or disapproved by any regulatory authority of 
the United States or any state thereof, nor has any such regulatory authority passed upon or 
endorsed the merits of this offering or the accuracy or adequacy of this Prospectus.  Any 
representation to the contrary is unlawful.  

Generally: The distribution of this Prospectus and the offering of Shares may be restricted in 
certain jurisdictions.  The above information is for general guidance only, and it is the 
responsibility of any person or persons in possession of this Prospectus and wishing to make an 
application for Shares to inform themselves of, and to observe, all applicable laws and regulations 
of any relevant jurisdiction.  Prospective applicants for Shares should inform themselves as to 
legal requirements also applying and any applicable exchange control regulations and applicable 
taxes in the countries of their respective citizenship, residence or domicile. 

This Prospectus has been prepared solely for the information of the person to whom it has been 
delivered by or on behalf of the Fund, and should not be reproduced or used for any other 
purpose.  

This Prospectus does not constitute an offer or solicitation to any person in any jurisdiction in 
which such offer or solicitation is not authorised or to any person to whom it would be unlawful to 
make such offer or solicitation. 

The Master Fund is not hereby offering any securities and accordingly this Prospectus is not to be 
regarded as having been authorised or issued by the Master Fund. The Master Fund does not 
have an offering document or equivalent document. 

Risk Factors 

Investment in the Fund carries substantial risk.  There can be no assurance that the Fund’s 
or the Master Fund’s investment objective will be achieved and investment results may 
vary substantially over time and losses may be incurred.  Investment in the Fund is not 
intended to be a complete investment programme for any investor.  It is intended for 
sophisticated investors who can accept the risks associated with such an investment.  
Prospective investors should carefully consider whether an investment in Shares is 
suitable for them in light of their circumstances and financial resources (see further under 
“Risk Factors”). 

If you are in any doubt about the contents of this document you should consult your 
financial adviser, accountant or other professional adviser. 
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DEFINITIONS 

“1933 Act” the United States Securities Act of 1933; 

“1940 Act” the United States Investment Company Act of 1940; 

“Administration 
Agreement” 

the amended and restated agreement entered into among the Fund, 
the Master Fund, the Administrator and the Investment Manager 
dated 17 July 2014 and as may be further amended from time to 
time;  

“Administrator” Citco Fund Services (Ireland) Limited, or any successor 
administrator appointed by the Fund from time to time; 

“AIF” or “Alternative 
Investment Fund” 
 

an alternative investment fund, as defined in the AIFMD; 

“AIFM” or “Alternative 
Investment Fund 
Manager” 
 

an alternative investment fund manager, as defined in the AIFMD; 

“AIFMD Rules” the provisions of (i) the European Commission Delegated Regulation 
(EU) No 231/2013 supplementing the AIFMD with regard to 
exemptions, general operating conditions, depositaries, leverage, 
transparency and supervision; (ii) the UK AIFM Regulations; and (iii) 
the provisions of the FCA Rules and any other applicable regulations 
implementing AIFMD; 
 

“AIFMD” Directive 2011/61/EU of the European Parliament and the Council of 
the European Union on alternative investment fund managers and 
any implementing legislation or regulations thereunder; 
 

“Application Form” the application form for Shares for (i) US Persons and (ii) non-US 
Persons, in such form as the Directors may from time to time 
prescribe, pursuant to which an investor may apply for Shares;  

“Articles” the articles of association of the Fund and/or the Master Fund, as the 
context requires; 

“BCSL” Barclays Capital Securities Limited; 

“BCSL Prime Brokerage 
Agreement” 

the prime brokerage agreement dated 10 July 2004 between (1) the 
Master Fund and (2) BCSL, as amended from time to time;   

“Business Day” any day on which banks are open for business in London and Dublin 
or such other place or places as the Directors may from time to time 
determine; 

“Calculation Period” each calendar quarter ending on 31 March, 30 June, 30 September 
and 31 December in each calendar year; 

“CEA” the United States Commodity Exchange Act; 
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“CFTC” the US Commodity Futures Trading Commission; 

“Class” a class of ordinary shares in the Fund;  

“Class A1 Euro 
Management Shares” 

ordinary shares of par value €0.01 in the Fund issued as Class A1 
Euro Management Shares;  

“Class A1 Euro 
Management (reporting) 
Shares” 

ordinary shares of par value €0.01 in the Fund issued as Class A1 
Euro Management (reporting) Shares; 

“Class A1 Euro Shares” ordinary shares of par value €0.01 in the Fund issued as Class A1 
Euro Shares; 

“Class A1 Euro (reporting) 
Shares” 

ordinary shares of par value €0.01 in the Fund issued as Class A1 
Euro (reporting) Shares; 

“Class A1 Shares” Shares in Classes A1 Euro, A1 Euro (reporting), A1 Euro 
Management, A1 Euro Management (reporting), A1 Sterling, A1 
Sterling (reporting), A1 Sterling Management, A1 Sterling 
Management (reporting), A1 US$, A1 US$ (reporting), A1 
US$ Management and/or A1 US$ Management (reporting), as the 
context requires; 

“Class A1 Sterling 
Management Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class A1 
Sterling Management Shares;  

“Class A1 Sterling 
Management (reporting) 
Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class A1 
Sterling Management (reporting) Shares;  

“Class A1 Sterling 
(reporting) Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class A1 
Sterling (reporting) Shares; 

“Class A1 Sterling 
Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class A1 
Sterling Shares; 

“Class A1 
US$ Management 
Shares” 

ordinary shares of par value US$0.01 in the Fund issued as Class 
A1 US$ Management Shares;  

“Class A1 
US$ Management 
(reporting) Shares” 

ordinary shares of par value US$0.01 in the Fund issued as Class 
A1 US$ Management (reporting) Shares; 

“Class A1 US$ (reporting) 
Shares” 

ordinary shares of par value US$0.01 in the Fund issued as Class 
A1 US$ (reporting) Shares; 

“Class A1 US$ Shares” ordinary shares of par value US$0.01 in the Fund issued as Class 
A1 US$ Shares; 

“Class A2 Euro 
Management Shares” 

ordinary shares of par value €0.01 in the Fund issued as Class A2 
Euro Management Shares;  
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“Class A2 Euro 
Management (reporting) 
Shares” 

ordinary shares of par value €0.01 in the Fund issued as Class A2 
Euro Management (reporting) Shares; 

“Class A2 Euro Shares” ordinary shares of par value €0.01 in the Fund issued as Class A2 
Euro Shares; 

“Class A2 Shares” Shares in Classes A2 Euro, A2 Euro Management, A2 Euro 
Management (reporting), A2 Sterling, A2 Sterling Management, A2 
Sterling Management (reporting), A2 US$, A2 US$ Management 
and/or A2 US$ Management (reporting) as the context requires; 

“Class A2 Sterling 
Management Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class A2 
Sterling Management Shares;  

“Class A2 Sterling 
Management (reporting) 
Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class A2 
Sterling Management (reporting) Shares; 

“Class A2 Sterling 
Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class A2 
Sterling Shares; 

“Class A2 
US$ Management 
Shares” 

ordinary shares of par value US$0.01 in the Fund issued as Class 
A2 US$ Management Shares;  

“Class A2 
US$ Management 
(reporting) Shares” 

ordinary shares of par value US$0.01 in the Fund issued as Class 
A2 US$ Management (reporting) Shares; 

“Class A2 US$ Shares” ordinary shares of par value US$0.01 in the Fund issued as Class 
A2 US$ Shares; 

“Class account” a class account as defined on page 43; 

“Class B2 Euro Shares” ordinary shares of par value €0.01 in the Fund issued as Class B2 
Euro Shares; 

“Class B1 US$ Shares” ordinary shares of par value US$0.01 in the Fund issued as Class 
B1 US$ Shares; 

“Class C2 US$ Shares” ordinary shares of par value US$0.01 in the Fund issued as Class 
C2 US$ Shares; 

“Class D1 Euro Shares” ordinary shares of par value €0.01 in the Fund issued as Class D1 
Euro Shares; 

“Class D1 Shares” Shares in Classes D1 Euro, D1 US$ and/or D1 Sterling as the 
context requires;  

“Class D1 Sterling 
Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class D1 
Sterling Shares; 

“Class D1 US$ Shares” ordinary shares of par value US$0.01 in the Fund issued as Class 
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D1 US$ Shares; 

“Class D2 Sterling 
Shares” 

ordinary shares of par value £0.01 in the Fund issued as Class D2 
Sterling Shares; 

“Closed Classes” Shares in Classes C2 US$, D1 Euro, D1 Sterling, D1 US$ and/or D2 
Sterling, as the context requires; 

“Code” the United States Internal Revenue Code of 1986;  

“Companies Law” the Companies Law (Revised) of the Cayman Islands; 

“Convertibles” debt securities which are convertible into equity securities; 

“CSSE” 
 

Credit Suisse Securities (Europe) Limited; 

“CSSE Prime Broker 
Agreement” 

the prime broker agreement dated 6 August 2003 between (1) the 
Master Fund and (2) CSSE, for itself and as agent for and on behalf 
of certain other companies in the CSSE group of companies, as 
amended from time to time; 
 

“DB Prime Brokerage 
Agreement” 

the prime brokerage agreement dated 18 May 2004 between (1) the 
Master Fund and (2) Deutsche Bank, as amended from time to time;   
 

“Deutsche Bank” Deutsche Bank AG, London; 

“Directors” the members of the board of directors of the Fund and/or the Master 
Fund for the time being, as the context requires, and any duly 
constituted committee thereof and any successors to such members 
as may be appointed from time to time; 

“EEA Persons” persons who are domiciled or have a registered office in the EEA; 
 

“EEA” the European Economic Area (as constituted from time to time); 
 

“Eligible Investor” an eligible investor as defined on page 36; 

“Equalisation Credit” an equalisation credit as defined on page 46; 

“ERISA”  the United States Employee Retirement Income Security Act of 
1974; 

“Euro Shares” Shares in Classes A1 Euro, A1 Euro (reporting), A1 Euro 
Management, A1 Euro Management (reporting), A2 Euro, A2 Euro 
Management, A2 Euro Management (reporting), B2 Euro and/or D1 
Euro, as the context requires;  

“FCA Rules” the rules, guidance, principles and codes comprised in the 
Handbook of Rules and Guidance issued by the FCA; 
 

“FCA” the UK Financial Conduct Authority or any successor body thereto; 
 

“FINRA” the U.S. Financial Industry Regulatory Authority; 
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“Founder Shares” founder shares of par value €1.00 in the Fund issued as Euro 
Founder Shares and founder shares of par value US$1.00 in the 
Fund issued as US$ Founder Shares; 

“Fund Investment 
Management Agreement” 

the amended and restated agreement entered into between the 
Investment Manager and the Fund dated 17 July 2014, as the same 
may be further amended from time to time; 

“Fund” Ferox Fund Limited; 

“General Partner” Ferox Capital LLP; 

“GSI” Goldman Sachs International; 

“GSI Prime Broker 
Agreement” 

the prime brokerage agreement and product specific supplemental 
documents dated 30 November 2001 between (1) the Fund and (2) 
GSI, together with a Novation Agreement dated as of 1 August 2003 
among (1) the Fund, (2) the Master Fund and (3) GSI, as amended 
from time to time;   

“Illiquid Investments” investments which the Directors determine are illiquid investments or 
investments which are otherwise difficult to value or realise and, in 
each case, which are segregated in a Side Pocket; 

“Ineligible Applicant” an ineligible applicant as described on page 35; 

“Initial Issue Price” $100 for US Dollar-denominated Shares, €100 for Euro-denominated 
Shares or £100 for Sterling-denominated Shares, as the context 
requires; 

“Investment Management 
Fee” 

the investment management fee payable by the Fund to the 
Investment Manager; 

“Investment Manager” Ferox Capital Management, L.P. acting through the General Partner; 

“Management Shares” Shares in Classes A1 Euro Management, A1 Euro Management 
(reporting), A1 Sterling Management, A1 Sterling Management 
(reporting), A1 US$ Management, A1 US$ Management (reporting), 
A2 Euro Management, A2 Euro Management (reporting), A2 Sterling 
Management, A2 Sterling Management (reporting), A2 
US$ Management and/or A2 US$ Management (reporting), as the 
context requires;  

“Manager Connected 
Parties” 

(i) the Investment Manager or any of its partners, directors or 
officers, (ii) any person connected with any such person (as 
determined by the Directors), (iii) any company, partnership or other 
person or entity controlled by or which is the controller of any such 
persons (as determined by the Directors) or (iv) any nominee of any 
of the foregoing; 

“Mutual Funds Law” the Mutual Funds Law (Revised) of the Cayman Islands; 

“MSI plc” Morgan Stanley & Co. International plc; 

“Morgan Stanley 
Customer Documents” 

the Morgan Stanley Customer Documents dated 21 June 2000 
between (1) the Fund and (2) MSI plc, for itself and as agent for and 
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 on behalf of certain other Morgan Stanley Companies, together with 
a Novation Agreement dated as of 1 August 2003 among (1) the 
Fund, (2) the Master Fund and (3) MSI plc, as amended from time to 
time;   

“Master Fund Investment 
Management Agreement” 

the amended and restated agreement entered into between the 
Investment Manager and the Master Fund dated 17 July 2014, as 
the same may be further amended from time to time; 

“Master Fund” Ferox Master Fund Limited; 

“Net Asset Value per 
Share” 

the Net Asset Value of the relevant Class account divided by the 
number of Shares of the relevant Class in issue or deemed to be in 
issue; 

“Net Asset Value” the net asset value of the Fund, a Class account or the Master Fund, 
as the case may be, determined in accordance with the Articles; 

“New Issues” as defined pursuant to FINRA Rule 5130 to include any initial public 
offering of an equity security as defined in Section 3(a)(11) of the 
U.S. Securities Exchange Act of 1934 made pursuant to a 
registration statement or offering circular; 

“Non-Restricted Classes” the Class A2 Shares, the B2 Euro Shares, the C2 US$ Shares 
and/or the D2 Sterling Shares, as the context requires;  

“Performance Fee” the performance fee payable by the Fund to the Investment 
Manager; 

“Portfolio” the portfolio of assets of the Fund in which each Class participates; 

“Prime Brokers” MSI plc, UBS, GSI, CSSE, Deutsche Bank and BCSL, the prime 
brokers to the Master Fund; 

“PRA” the UK Prudential Regulatory Authority or any successor body 
thereto; 

“Recognised Exchange” any regulated market or exchange (which is an exchange within the 
meaning of the law of the country concerned relating to exchanges) 
in the European Union, the Organisation for Economic Co-operation 
and Development, Hong Kong, Singapore and South Africa, 
NASDAQ, NASDAQ Europe, the market in US government 
securities which is conducted by primary dealers which are regulated 
by the Federal Reserve Bank of New York, the market in 
transferable securities conducted by primary dealers and secondary 
dealers which are regulated by the US Securities and Exchange 
Commission and by the Financial Industry Regulatory Authority and 
the over-the-counter market in Tokyo regulated by the Securities 
Dealers Association of Japan and any other regulated exchange or 
market agreed by the Directors; 

“Redemption Day” has the meaning ascribed to it under the heading “Redemption Day” 
on page 39 below; 

“Redemption Price” means the Net Asset Value per Share of the relevant Class as at the 
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Valuation Day immediately preceding the relevant Redemption Day;   

“Reporting Classes” Shares in Classes A1 Euro (reporting), A1 Euro Management 
(reporting), A1 US$ (reporting), A1 US$ Management (reporting), A1 
Sterling (reporting) and/or A1 Sterling Management (reporting) as 
the context requires;  

“Restricted Classes” Shares in Classes A1, B1 US$ and/or D1 as the context requires; 

“Restricted Person” as defined under FINRA Rule 5130.  Restricted Persons are, 
generally, FINRA members and other broker-dealers, their officers, 
directors, employees and affiliates, and persons having portfolio 
management responsibility for collective investment vehicles or 
financial or other institutions, as well as certain immediate family 
members of such persons.  A more precise definition of Restricted 
Person is contained in the Application Form; 

“Shareholder”  a person recorded as a holder of Shares in the Fund’s register of 
Shareholders; 

“Shares” the Euro Shares, the Sterling Shares and the US$ Shares; 

“Side Pocket” a segregated portfolio to which Illiquid Investments are allocated; 

“Side Pocket Shares” a class of ordinary non-voting shares of par value €0.01, £0.01, 
US$0.01 or ¥1.00, as applicable, which participate in a Side Pocket; 

“Specified Credit Rating” a minimum credit rating of “A2” for long term debt from the credit 
agency of Moody’s Investors Service or “A” from Standard & Poor’s 
Ratings Group or Fitch Ratings and a minimum of “P-1”, “A-1” or “F-
1”, respectively, for short term debt from those same agencies;  

“Sterling Shares” Shares in Classes A1 Sterling, A1 Sterling (reporting), A1 Sterling 
Management, A1 Sterling Management (reporting), A2 Sterling, A2 
Sterling Management, A2 Sterling Management (reporting), D1 
Sterling and/or D2 Sterling, as the context requires;  

“Subscription Day” (i) in respect of Class A1 Shares and Class A2 Shares, the first 
Business Day of each month and/or such other day or days 
as the Directors may from time to time determine; and  

(ii) in respect of Class B1 US$ Shares and Class B2 Euro 
Shares, the first Business Day of July 2016 and thereafter 
each subsequent second anniversary thereof, or if that day is 
not a Business Day, the next following Business Day and/or 
such other day or days as the Directors may from time to 
time determine;  

“Subscription Price” as at the initial date of issue for each Class, the Initial Issue Price per 
Share of the relevant Class and, in respect of each subsequent 
Subscription Day, the Net Asset Value per Share of the relevant 
Class as at the Valuation Day immediately preceding the relevant 
Subscription Day; 

“UBS” UBS AG; 
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“UBS Prime Brokerage 
Agreement” 

the prime brokerage agreement dated 1 December 2006 between 
(1) the Master Fund and (2) UBS, as amended from time to time;   

“UK AIFM Regulations” the UK Alternative Investment Fund Managers Regulations 2013 (SI 
2013/1773);  

“United States” or “US” the United States of America (including the states and District of 
Columbia) and any of its territories, possessions and other areas 
subject to its jurisdiction; 

“US Person” as defined in “Additional Information for US Investors” from page 88 
below; 

“US Tax-Exempt Investor” a US person within the meaning of the Code, that is subject to 
ERISA, or is otherwise exempt from payment of US Federal income 
tax; 

“US Taxpayer” as defined in “Additional Information for US Investors” from page 88 
below;  

“US$ Shares” Shares in Classes A1 US$, A1 US$ (reporting), A1 
US$ Management, A1 US$ Management (reporting), A2 US$, A2 
US$ Management, A2 US$ Management (reporting), B1 US$, C2 
US$ and/or D1 US$, as the context requires; and  

“Valuation Day” the Business Day immediately preceding a Subscription Day or 
Redemption Day, as the case may be, and/or in each case such 
other day or days as the Directors may from time to time determine 
and, in addition, in the case of Class B1 US$ Shares and Class B2 
Euro Shares, the last Business Day of each month.  

 

In this Prospectus all references to “Euro” and “€” are to the unit of the European single currency, 
all references to “US Dollars” and “US$” are to the currency of the United States and all 
references to “Sterling” and “£” are to the currency of the United Kingdom.  

All references to the provisions of any law or regulation shall be construed as references to those 
provisions as amended, modified, re-enacted, revised or replaced from time to time.  
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PRINCIPAL FEATURES 

The following is a summary of the principal features of the Fund and should be read in 
conjunction with the full text of this Prospectus. 

Structure 

The Fund is an exempted company incorporated with limited liability in the Cayman Islands as an 
open-ended investment company. The Fund commenced operations on 7 July 2000.  

On 28 July 2003 the Shareholders approved a proposal to reorganise the Fund into a master-
feeder structure pursuant to which the Fund transferred its assets to the Master Fund in exchange 
for the issue of ordinary shares in the Master Fund to the Fund.  The Fund is thus now organised 
as a feeder fund and all of the Fund’s assets (to the extent not retained in cash) are invested in 
the ordinary shares of the Master Fund, an exempted company incorporated with limited liability in 
the Cayman Islands.  Further feeder funds may be created to invest in the Master Fund.  It is not 
expected that any direct investments will be made in the Master Fund other than by such feeder 
funds. No more than 1 per cent of the Net Asset Value of the Fund will be retained by the Fund in 
cash in the normal course of business. 

Base Currency 

Shares are issued or redeemed in Euro, Sterling or US Dollars. The base currency of the Fund 
and the Master Fund is the US Dollar. 

Investment Objective 

The Fund invests all of its assets (to the extent not retained in cash) in the ordinary shares of the 
Master Fund. The Master Fund’s investment objective is to generate capital growth with low 
volatility through a variety of risk/reward strategies generally in the Convertibles markets. 

Investment Approach 

The Master Fund has maximum flexibility to invest in a wide range of instruments, including listed 
and unlisted convertible bonds, listed and unlisted equities, rights issues, debt securities and 
obligations (which may be below investment grade), other collective investment schemes (which 
may be open-ended or closed-ended, listed or unlisted and may employ leverage), currencies, 
futures, options, warrants, swaps, contracts for differences, convertible bond options and other 
derivative instruments.  Derivative instruments may be exchange traded or over-the-counter. 

The Investment Manager employs Convertibles to take directional delta, volatility or gamma 
positions and identifies those Convertibles which allow the desired risks to be assumed with the 
most compelling risk/reward profile.  The Investment Manager uses leverage in conjunction with 
strict risk/reward criteria to enhance returns with quantifiable and tolerable risk.  Exposure is 
closely monitored and the Master Fund broken down into its derivative components, delta, vega, 
gamma and rho as well as currency.  In addition, the Investment Manager performs regular 
“scenario” testing on the portfolio as a whole.  The Investment Manager expects that the use of 
these two complimentary risk management techniques will enable it to minimise the volatility of 
returns. 
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Investment Manager 

Ferox Capital Management, L.P., acting through its general partner Ferox Capital LLP, has been 
appointed as the investment manager of the Fund and the Master Fund. The General Partner is 
the AIFM to the Fund and the Master Fund for the purposes of AIFMD and is authorised as a full 
scope AIFM by the FCA. 

Subscriptions 

Applications to subscribe for Shares of each Class other than the Closed Classes may be made 
in respect of each relevant Subscription Day for Shares of that Class and must be received by the 
Administrator by 5:00 p.m. (Dublin time) on the Business Day prior to the Subscription Day or by 
such earlier or later time and/or date as the Directors may in their discretion determine. 

Shares of each Class will be issued at the relevant Subscription Price for Shares of that Class.  

A subscriber may also be required to pay an additional amount as an Equalisation Credit. 

Unless otherwise determined by the Directors with the consent of the Investment Manager, the 
Management Shares may only be issued by the Fund to Manager Connected Parties. 

Save in the event of a suspension of subscriptions, unless otherwise determined by the Directors, 
applications to subscribe for Shares are irrevocable. 

Minimum Investment 

The minimum initial investment per subscriber is €5,000,000 in the case of Euro Shares, 
£5,000,000 in the case of Sterling Shares and US$5,000,000 in the case of US$ Shares, or such 
lesser amount as the Directors may in any particular case determine provided that such lesser 
amount is not less than US$100,000 (or the equivalent in the relevant currency).  

The minimum investment amount for additional subscriptions is €250,000 in the case of Euro 
Shares, £250,000 in the case of Sterling Shares and US$250,000 in the case of US$ Shares, or 
such lesser amount as the Directors may in any particular case determine. These requirements 
will not apply to direct or indirect subscriptions for Shares by the Investment Manager or any of its 
directors, employees, or connected persons. 

Restrictions on Sale and Transfer 

The Shares may only be offered, sold or transferred to Eligible Investors who are not Ineligible 
Applicants as described under “Subscriptions” below. 

Redemptions of Shares  

Shares are redeemable at the option of the Shareholder.  Holders of Class A1 Shares and Class 
A2 Shares will be required to give at least 3 calendar months and 5 Business Days’ written notice 
to the Administrator prior to the relevant Redemption Day.  Holders of Class B1 US$ Shares and 
Class B2 Euro Shares will be required to give at least 60 calendar days’ written notice to the 
Administrator prior to the relevant Redemption Day.  Shares will be redeemed at the relevant 
Redemption Price.  A redeeming Shareholder may receive additional redemption proceeds if an 
Equalisation Credit paid at the time of subscription has not been fully applied.   

A request for a partial redemption of Shares may be refused, or the holding may be redeemed in 
its entirety, if, as a result of such partial redemption, the Net Asset Value of the Shares retained 
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by the Shareholder would be less than €1,000,000 in the case of Euro Shares, £1,000,000 in the 
case of Sterling Shares or US$1,000,000 in the case of US$ Shares and may, in the discretion of 
the Directors, be refused or the holding redeemed in its entirety, if, as a result of such partial 
redemption, the Net Asset Value of the Shares retained by the Shareholder would be less than 
US$100,000 or the equivalent in Euro or Sterling, as the case may be. 

A redemption fee of 2 per cent of redemption proceeds is payable on Class A1 Shares and Class 
A2 Shares (other than Shares in the Management Classes) redeemed within six months of issue 
or acquisition if purchased in the secondary market.  This fee reduces to 1 per cent for Class A1 
Shares and Class A2 Shares (other than Shares in the Management Classes) redeemed in the 
six months thereafter.  No redemption fee is payable on Class A1 Shares and Class A2 Shares, 
redeemed thereafter.  No redemption fee is payable in respect of the redemption of Class B1 
US$ Shares, Class B2 Euro Shares or Shares in the Management Classes.   

Exchanges 

Holders of Class A1 Shares or Class A2 Shares are entitled to exchange any or all of their Shares 
of such Class denominated in one currency for Shares of the same Class denominated in another 
currency on any relevant Redemption Day. 

Holders of Class B1 US$ Shares are entitled to exchange all or any of their Class B1 US$ Shares 
for Class A1 Shares and holders of Class B2 Euro Shares are entitled to exchange all or any of 
their Class B2 Euro Shares for Class A2 Shares on any relevant Redemption Day.   

A Share exchange will be effected by way of a redemption of the Class of Shares being 
exchanged and a simultaneous subscription for the other Class of Shares. 

Fees and Expenses 

The Investment Manager receives from the Fund an Investment Management Fee equal to 1.5 
per cent per annum of the Net Asset Value of each Class other than the Management Classes.   

The Investment Manager is also entitled to receive a Performance Fee from the Fund in respect 
of each Share Class (other than the Management Classes) calculated on a Share-by-Share basis 
in respect of each Calculation Period. For each Calculation Period, the Performance Fee in 
respect of each Share will be equal to 20 per cent (or 15 per cent in respect of the Class B2 Euro 
Shares and the Class B1 US$ Shares) of the appreciation in the Net Asset Value per Share of the 
relevant Class during that Calculation Period above the Base Net Asset Value per Share of that 
Class. The Base Net Asset Value per Share is the greater of the Net Asset Value per Share of the 
relevant Class at the time of issue of that Share and the highest Net Asset Value per Share of the 
relevant Class achieved as of the end of any previous Calculation Period (if any) during which 
such Share was in issue.  The Performance Fee in respect of each Calculation Period will be 
calculated by reference to the Net Asset Value before deduction for any accrued Performance 
Fees. 

The Investment Manager may from time to time and at its sole discretion and out of its own 
resources decide to rebate to some or all Shareholders (or their agents including the Directors) or 
to intermediaries, part or all of the Investment Management Fee and/or Performance Fee.  Any 
such rebates may be applied in paying up additional Shares to be issued to the Shareholder. 

The Master Fund pays the fees of the Administrator and the Prime Brokers.  The Fund and/or the 
Master Fund bear all other ongoing operating costs and expenses. 
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Accumulation Policy 

Income and capital gains will normally be reinvested and the Fund will not ordinarily, but may at 
the Directors’ discretion, pay dividends to Shareholders.  The Directors have sought approval of 
each Reporting Class as a “reporting fund” for UK tax purposes.  In order for each Reporting 
Class to remain a “reporting fund”, the Fund must report 100 per cent of its income and UK 
resident Shareholders will be taxable on such reported income whether or not the income is 
actually distributed to them.  While the Fund intends to maintain designation of each Reporting 
Class by the Board of H.M. Revenue & Customs as a “reporting fund”, there is no guarantee that 
this designation will be maintained. 

Reports and Financial Statements 

Annual financial statements of the Fund and the Master Fund will be made up to 31 December in 
each year.  An annual report and the audited financial statements of the Fund and the Master 
Fund will be sent to Shareholders as soon as practicable and in any event within six months of 
the financial year end. 

Half-yearly unaudited reports in respect of the Fund and the Master Fund, incorporating 
unaudited accounts, will also be sent to Shareholders within four months of the end of the period 
to which they relate. 

Taxation 

On the basis of current Cayman Islands law and practice, neither the Fund nor the Master Fund is 
liable to taxation in the Cayman Islands. 

Prospective applicants for Shares should consult their own advisers as to the particular tax 
consequences of their proposed investment in the Fund. 
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INVESTMENT OBJECTIVE, APPROACH AND RESTRICTIONS 

Investment Objective 

The Fund invests all of its assets (to the extent not retained in cash) in the ordinary shares of the 
Master Fund. The Master Fund’s investment objective is to generate capital growth with low 
volatility through a variety of risk/reward strategies generally in the Convertibles markets. 
 
There can be no assurance that the Fund and the Master Fund will achieve their 
investment objective and losses may be incurred. 

To the extent the Master Fund participates in an offering of securities which is considered to be a 
New Issue, profits and losses attributable to such securities will generally only be allocated to the 
Non-Restricted Classes. 

Class Structure  

The objective is implemented through the following investment classes: 

Class Eligible 
Investors 

Dealings Management 
Fee 

(p.a.) 

Performance 
Fee  

Redemption 
Fee 

New Issues 
eligibility? 

Reporting 
Fund 
Status?  

Open to 
subscriptions? 

Class A1 Euro 
Shares 

All 

 

Monthly 1.5% 20% 2% for 
Shares 
redeemed 
within 6 
months; 1% 
for Shares 
redeemed 
within 6-12 
months 

 

Restricted 

 

No 

 

Yes 

 

Class A1 Euro 
(reporting) 
Shares 

Yes 

Class A1 Euro 
Management 
Shares 

Manager 
Connected 
Parties 

N/A N/A No 

Class A1 Euro 
Management 
(reporting) 
Shares 

Yes 

Class A1 Sterling 
Shares 

All 

 

1.5% 20% No 

Class A1 Sterling 
(reporting) 
Shares 

Yes 

Class A1 Sterling 
Management 
Shares 

Manager 
Connected 
Parties 

N/A N/A No 

Class A1 Sterling 
Management 
(reporting) 
Shares 

Yes 

Class A1 
US$ Shares 

All 

 

1.5% 20% No 

Class A1 
US$ (reporting) 
Shares 

Yes 

Class A1 
US$ Management 
Shares 

Manager 
Connected 
Parties 

N/A N/A No 

Class A1 
US$ Management 
(reporting) 

Yes 
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Class Eligible 
Investors 

Dealings Management 
Fee 

(p.a.) 

Performance 
Fee  

Redemption 
Fee 

New Issues 
eligibility? 

Reporting 
Fund 
Status?  

Open to 
subscriptions? 

Shares 

Class A2 Euro 
Shares 

All 

 

Monthly  

 

1.5% 20% 2% for 
Shares 
redeemed 
within 6 
months; 1% 
for Shares 
redeemed 
within 6-12 
months 

Unrestricted 

 

No 

 

Class A2 Euro 
Management 
Shares 

Manager 
Connected 
Parties 

N/A N/A 

Class A2 Euro 
Management 
(reporting) 
Shares 

Yes 

Class A2 Sterling 
Shares 

All 1.5% 20% No 

Class A2 Sterling 
Management 
Shares 

Manager 
Connected 
Parties 

N/A N/A 

Class A2 Sterling 
Management 
(reporting) 
Shares 

Yes 

Class A2 
US$ Shares 

All 1.5% 20% No 

Class A2 
US$ Management 
Shares 

Manager 
Connected 
Parties 

N/A N/A Yes 

Class A2 
US$ Management 
(reporting) 
Shares 

No 

Class B1 
US$ Shares 

All 

 

Monthly 
subscriptions 
and bi-
annual 
redemptions 

 

1.5% 

 

15% 

 

No 

 

Restricted 

 

No 

 

Class B2 Euro 
Shares 

All 

 

Monthly 
subscriptions 
and bi-
annual 
redemptions 

 

1.5% 

 

15% 

 

No 

 

Unrestricted 

 

No 
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Class Eligible 
Investors 

Dealings Management 
Fee 

(p.a.) 

Performance 
Fee  

Redemption 
Fee 

New Issues 
eligibility? 

Reporting 
Fund 
Status?  

Open to 
subscriptions? 

Class C2 
US$ Shares 

N/A Monthly 
liquidity 

 

1.5% 

 

20% 

 

No 

 

Unrestricted 

 

No 

 

No 

 

Class D1 Euro 
Shares 

N/A Monthly 
liquidity 

 

1.5% 

 

20% 

 

No 

 

Restricted 

 

No 

 
Class D1 Sterling 
Shares 

Class D1 
US$ Shares 

Class D2 Sterling 
Shares 

N/A Monthly 
liquidity 

1.5% 

 

20% 

 

No 

 

Unrestricted 

 

No 

 

 
Investment Approach 

The Master Fund has maximum flexibility to invest in a wide range of instruments, including listed 
and unlisted convertible bonds, listed and unlisted equities, rights issues, debt securities and 
obligations (which may be below investment grade), other collective investment schemes (which 
may be open-ended or closed-ended, listed or unlisted and may employ leverage), currencies, 
futures, options, warrants, swaps, contracts for differences, convertible bond options and other 
derivative instruments.  Derivative instruments may be exchange traded or over-the-counter.  The 
Master Fund may hold long and short positions and may also retain amounts in cash or cash 
equivalents pending re-investment or if this is considered appropriate to the investment objective. 

The Investment Manager employs Convertibles to take directional delta, volatility or gamma 
positions and identifies those Convertibles which allow the desired risks to be assumed with the 
most compelling risk/reward profile.  The Investment Manager uses leverage in conjunction with 
strict risk/reward criteria to enhance returns with quantifiable and tolerable risk.  Exposure is 
closely monitored and the Portfolio is broken down into its derivative components, delta, vega, 
gamma and rho as well as currency.  In addition, the Investment Manager performs regular 
“scenario” testing on the Portfolio.  The Investment Manager expects that the use of these two 
complimentary risk management techniques will enable it to minimise the volatility of returns. 

The Master Fund will not generally invest more than 15 per cent of the gross assets of the 
Portfolio in the same issue issued by a single issuer, nor acquire more than 15 per cent of the 
securities of a single issuer for the Portfolio. 

The base currency of the Master Fund is the US Dollar.  The Investment Manager generally 
seeks to hedge the foreign currency exposure of the Master Fund to currencies other than the 
base currency through the use of spot and forward foreign exchange contracts or other methods 
of reducing exposure to currency fluctuations.  However, the Investment Manager may also take 
speculative positions in currencies for the benefit of the Master Fund as a whole. 

In addition, the Investment Manager seeks to hedge the foreign exchange exposure of the assets 
of the Fund attributable to the Euro Shares and the Sterling Shares in order to neutralise, so far 
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as possible, the impact of fluctuations in the Euro/US Dollar and Sterling/US Dollar exchange 
rates. 

Leverage 

The Master Fund leverages its capital by borrowing, including (but not limited to) margin lending 
agreements, and through the use of futures, forward contracts, options and other derivative 
instruments. Save in exceptional circumstances, total leverage will be limited to 10 times the 
Master Fund’s Net Asset Value as at the preceding Valuation Day. The Fund will not employ 
leverage. 
 
Leverage Limits under the AIFMD Rules 
 
Notwithstanding anything to the contrary in the Prospectus, the Master Fund’s borrowing and 
leverage capacity is limited to an amount equal to 20 times the Net Asset Value of the Master 
Fund when calculated in accordance with the “gross” method set out in the AIFMD Rules and 20 
times the Net Asset Value of the Master Fund when calculated in accordance with the 
“commitment” method set out in the AIFMD Rules.   

The calculation of such maximum levels is required to satisfy the requirements of the AIFMD 
Rules. However, the Investment Manager expects the typical leverage levels to be lower than 
such maximum levels stated for the purposes of the AIFMD Rules.   

Collateral and asset re-use arrangements 
 
The Master Fund may enter into transactions with one or more clearing brokers or other derivative 
counterparties, including the Prime Brokers (each a “Trading Counterparty”), under which, the 
Master Fund may be required to deliver cash, securities or other assets to the relevant Trading 
Counterparty in order to meet each Trading Counterparty’s initial or variation margin requirements. 
The Master Fund may also deposit cash, securities or other assets with a Trading Counterparty 
as security. The treatment of such collateral varies according to the type of transaction and where 
it is traded. Under such arrangements, the cash, securities and other assets deposited as margin 
will generally become the absolute property of the Trading Counterparty, the Trading 
Counterparty will have an unrestricted right to pledge, hypothecate, re-hypothecate or otherwise 
use such margin and the Master Fund will have an unsecured right to the return of equivalent 
assets.  In the event of the insolvency of the relevant Trading Counterparty, the Master Fund may 
not be able to recover such assets in full.  The Master Fund’s collateral and asset re-use 
arrangements may vary according to the identity of its Trading Counterparty.   
 
Investment Restrictions 

The policy of the Master Fund is to spread investment risk. 

The Master Fund will not: 

(A) invest more than 20 per cent of the gross assets of the Portfolio in the securities of any 
one issuer.  This restriction will not apply in relation to investment in securities issued by a 
government, government agency or instrumentality of an European Union Member State 
or an OECD Member State or by any supranational authority of which one or more 
European Union or OECD Member States are members, and any other state approved for 
such purpose by the Directors; 

(B) expose more than 20 per cent of the gross assets of the Portfolio to the creditworthiness 
or solvency of any one counterparty other than the Prime Brokers; 
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(C) invest in real property or physical commodities; 

(D) take or seek to take legal or management control of any issuer in which it invests. 
 
The restriction referred to in (B) above will not apply to any transaction between the Master Fund 
and a broker which enters into transactions for its own account or on a principal-to-principal basis, 
rather than as agent, where such broker advances full and appropriate collateral to the Master 
Fund in respect of the transaction or (a) is trading on or subject to the rules of a Recognised 
Exchange or with counterparties which have (or whose parent company has) a Specified Credit 
Rating, (b) is regulated by the CFTC or the FCA or such other regulatory authority as may be 
agreed by the Directors and (c) has financial resources of US$20 million (or its equivalent in 
another currency). 

The Master Fund will adhere to the principle of risk diversification when trading derivatives and 
money market instruments. 

Other than the restriction referred to in (D) above which applies at all times, the above restrictions 
apply as at the date of the relevant transaction or commitment to invest. Changes in the 
investment portfolio of the Master Fund will not have to be effected merely because any of the 
limits contained in such restrictions would be breached as a result of any appreciation or 
depreciation in value, changes in exchange rates or by reason of the receipt of any right, bonus or 
benefit in the nature of capital or by reason of any other action affecting every holder of the 
relevant investment. However, no further relevant securities will be acquired until the limits are 
again complied with. In the event that any of the investment restrictions are breached, the 
Investment Manager will take immediate corrective action to rectify the breach taking due account 
of the interests of the Shareholders. 

Although the Master Fund will generally make direct investments, the above restrictions will not 
prevent the Master Fund from investing indirectly through one or more wholly-owned subsidiaries 
or other vehicles where the Directors consider that this would be commercially or tax efficient or 
provide the only practicable means of access to the relevant instrument or strategy. 
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INVESTMENT MANAGER 

The Investment Manager has been appointed as the discretionary investment manager of each of 
the Fund and the Master Fund. The Investment Manager acts by the General Partner which is the 
AIFM of each of the Fund and the Master Fund and is authorised and regulated by the FCA as a 
full scope AIFM.   

Pursuant to the Fund Investment Management Agreement and the Master Fund Investment 
Management Agreement, the Investment Manager has full discretion, subject to the responsibility 
and supervision of the Directors and subject to the AIFMD Rules, for the investment of the assets 
of the Fund and the Master Fund in a manner consistent with the investment objective, policy and 
restrictions described in this Prospectus.  

The Investment Manager will cover professional liability risks by maintaining an amount of own 
funds, and will comply with the qualitative requirements addressing such risks, in each case, in 
accordance with the AIFMD Rules. The Investment Manager also retains professional indemnity 
insurance. 

The principal investment professionals are:-  

Jeremy Herrmann 

Jeremy Herrmann is a founder of the Investment Manager and the Chief Executive Officer and 
Chief Investment Officer of the General Partner. Jeremy has more than 20 years’ experience in 
convertible bonds.  He initially joined the convertible bond desk at Lehman Brothers International 
Europe during autumn 1992 after graduating from Bristol University and was appointed a Director 
in 1995.  He joined J.P. Morgan Securities Limited in 1996 to establish a European convertible 
bond business.  From 1997 onwards he focused primarily on proprietary trading.  By spring 2000 
he had built up a team of 8 people with a primary and secondary convertible bond franchise.  He 
left J.P. Morgan Securities Limited to co-found the Investment Manager in June 2000. 

Rupert Mathews 

Rupert Mathews is a founder of the Investment Manager. He graduated from Bristol University in 
1993 and joined JP Morgan Securities Limited in the Equity Derivatives division in the summer of 
1994. In autumn 1996 he joined the convertible bond team headed by Jeremy Herrmann, 
focussing on proprietary trading.  He left to co-found the Investment Manager in June 2000. 

Liam O’Byrne 

Liam O’Byrne is responsible for technical issues relating to convertible bonds, liaising with 
corporates, looking at corporate special situations and equity derivatives.  Liam joined the 
Investment Manager in May 2003 following a period at BlueCrest Capital in London on an equity 
special situations and equity derivatives desk. Prior to this he worked for the equity derivatives 
group at JP Morgan in London from 1995 to 2002, first as an equity derivatives analyst then as a 
derivatives marketer. Subsequently he moved into equity merger arbitrage ending up as an equity 
special situations analyst/marketer. He graduated from Cambridge University in 1995 with a 
degree in Mathematics. 

Paul Sansome 

Paul Sansome joined the Investment Manager shortly after it was founded. He has been active in 
the convertible business since 1987 when he started the convertible sales operation at Merrill 
Lynch.  From 1989, he principally focused on raising capital for companies both in equity and 
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equity-linked form. He has been actively involved in major transactions such as privatisations, 
flotations, equity-linked transactions and complex equity issues. He has experience that spans 
most markets and most sectors, all of which was gained at “bulge bracket” firms (Merrill Lynch, 
UBS, JPMorgan). He graduated from Cambridge University in 1985 where he was awarded an 
MA.  

The Investment Manager has full discretion, subject to the control of and review by the Directors, 
to invest the assets of the Fund and the Master Fund in pursuit of the investment objective and 
approach and subject to the investment restrictions described in this Prospectus.  

The Investment Manager has also been appointed by the Fund to solicit subscriptions for Shares 
with power to appoint sales agents. 

The Investment Manager (and/or its partners, employees, related entities and connected persons) 
may subscribe directly or indirectly for Shares and may invest a proportion of the Performance 
Fee directly or indirectly back into the Fund by the acquisition of further Shares. The level of such 
investment in the Fund may depend upon the Performance Fee payable to the Investment 
Manager and may fluctuate over time. 
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DIRECTORS 

Directors’ Functions 

The Directors are responsible for the overall management and control of the Fund and the Master 
Fund. The Directors review the operations of the Fund and the Master Fund at regular meetings 
and it is the current intention of the Directors to continue to meet at least quarterly in the case of 
both the Fund and the Master Fund.  For this purpose, the Directors will receive periodic reports 
from the Investment Manager detailing the Master Fund’s performance and providing an analysis 
of its investment portfolio.  The Investment Manager will provide such other information as may 
from time to time be reasonably required by the Directors for the purpose of such meetings. 

Directors of the Fund and the Master Fund 

Michael Corey 

Michael Corey is a former Treasurer of J.P. Morgan & Co. Incorporated. He retired in December 
2000 from full-time employment, his last employment being with Morgan Guaranty Trust 
Company of New York, an affiliate of J.P. Morgan & Co. Incorporated, where he worked to create 
alternative investment funds. Before that, he was the Head of the Proprietary Trading and 
Investment Group for J.P. Morgan & Co. Incorporated and had been involved in trading and 
investing since joining the firm in 1970. He is a Trustee of Polytechnic University in New York and 
serves on the boards of several charitable organisations. 

Luke Ellis 

Luke Ellis is President of Man, based in London, and a member of the Man Executive Committee 
- As President of Man, Luke is responsible for managing Man’s four investment units, AHL, GLG, 
Numeric and FRM. Prior to assuming his current role, Luke was Head and CIO of Man’s multi-
manager business. Before joining Man in 2010, he was non-executive chairman of GLG’s Multi-
Manager activities and manager of the GLG Multi-Strategy Fund from April 2009. Prior to this, he 
was Managing Director of FRM from 1998 to 2008 and one of two partners running the business. 
Before joining FRM, he was a Managing Director at JPMorgan in London, and as Global Head 
was responsible for building the firm’s Global Equity Derivatives and Equity Proprietary trading 
business. Luke holds a BSc Hons. in Mathematics and Economics from Bristol University. 

Jeremy Herrmann 

Jeremy Herrmann is a member of the General Partner and a limited partner of the Investment 
Manager.  Further details relating to Mr. Herrmann appear under “Investment Manager” above. 

Frank Meyer 

Mr. Meyer has a long history of hedge fund investment. His experience in hedge fund investing 
dates back to 1973, when he was a co-manager at Grosvenor, a pioneering Fund of Funds group.  
In 1988, he founded Glenwood Capital Investments, a multi-billion dollar investment advisor 
specializing in hedge funds.  He oversaw its growth from a start-up to being acquired by MAN 
Group in 2000 and continued to serve as Chairman until 2004, when he retired. He also seeded 
one of the most successful hedge fund businesses, Citadel and acted as a general partner in 
Knightsbridge Partners, which was engaged in the business of leveraged buyouts.  Furthermore, 
he was also a managing partner of several investment entities and registered securities 
broker/dealers. These included Dorchester Partners (a dealer in options on government securities) 
and Belvedere Securities (a dealer in zero coupon bonds). Prior to 1973, he was employed at A.G. 
Becker & Company, where he helped redesign that firm’s performance measurement service for 
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pension funds. He received his B.A. and M.B.A. degrees from the University of Chicago and 
began his career at the university’s School of Business as an instructor of statistics. 
 
Marc Nitsche 
 
Mr. Nitsche began his career as a broker on Wall Street.  Thereafter, he founded a chain of retail 
stores in the United States that he sold in 1973.  Mr. Nitsche holds a juris doctor degree in law 
and a master of law degree in taxation from New York University.  He was Special Counsel to the 
New York law firm of KMZ Rosenman where he practised law from 1976 to 1992.  From 1992 to 
2003 Mr. Nitsche was based in Geneva, Switzerland and conducted an international legal and 
investment advisory practice.  In 2004 Mr. Nitsche moved to the Cayman Islands where he serves 
as the lead investment advisor to a single family office, overseeing investment allocations to 
external managers, including hedge funds and private equity, as well as directly managing an in-
house multi-strategy portfolio of equities, debt, and derivatives. 
 
Declan Quilligan 
 
Declan Quilligan is the Managing Director of the Administrator. Prior to taking up this position in 
June 2003, he was the Managing Director of Citco Fund Services (Curacao) N.V from June 2001. 
Mr. Quilligan is a qualified Chartered Accountant. He graduated from University College Dublin 
with a Masters in Accounting 1992 and a Bachelors of Commerce in 1991. He has also served as 
a member of the Irish Funds Industry Association’s Alternative Investment Committee from 2004 
to 2008. 

 
All the Directors act in a non-executive capacity. For the purposes of this Prospectus, the address 
of each of the Directors is the registered office of the Fund. 

The Secretary of the Fund and the Master Fund is CSS Corporation Limited, an affiliate of the 
Administrator. 
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ADMINISTRATOR 

The Fund and the Master Fund have each appointed Citco Fund Services (Ireland) Limited as 
Administrator. 

Pursuant to the Administration Agreement, the Administrator is responsible under the ultimate 
supervision of the Directors for, inter alia, communicating with Shareholders, maintaining the 
Fund’s and the Master Fund’s financial and accounting records, determining the Net Asset Value 
of the Shares, preparing financial statements, arranging for the provision of accounting, clerical 
and administrative services, maintaining corporate records, and disbursing payments of fees. 

The Administration Agreement provides that, in the absence of negligence, fraud, wilful default or 
breach of the Administration Agreement, the Administrator will not be liable on account of 
anything done or omitted by the Administrator in good faith pursuant to the Administration 
Agreement in the performance of the services thereunder. Each of the Master Fund and the Fund 
has agreed to indemnify and keep the Administrator and certain other persons indemnified 
against any losses and claims arising other than by reason of negligence, bad faith, fraud, 
dishonesty or material breach of the Administration Agreement on the part of the Administrator or 
any other indemnified party. 
 
The Administrator does not act as sponsor of the Fund or the Master Fund and does not assume 
any functions other than those related to its administration functions. The Administrator does not 
give any representations or warranties as to the contents of this Prospectus except insofar as it 
relates to information applicable to the Citco group.  
 
The Administrator is a service provider to the Fund and the Master Fund and does not have any 
responsibility or authority to make investment decisions, nor render investment advice, with 
respect to the assets of the Fund or the Master Fund.  The Administrator has no responsibility for 
monitoring compliance by the Fund, the Master Fund or the Investment Manager with any 
investment policies or restrictions to which they are subject.  The Administrator accepts no 
responsibility or liability for any losses suffered by the Fund or the Master Fund as a result of any 
breach of such policies or restrictions by the Fund, the Master Fund or the Investment Manager. 

 
PRIME BROKERS 

The Master Fund has appointed MSI plc, UBS, GSI, CSSE, Deutsche Bank and BCSL as Prime 
Brokers. The allocation of assets between the Prime Brokers is determined by the nature and 
type of transaction. The Master Fund reserves the right to change the prime brokerage and/or 
custodian arrangements described below by agreement with each of the Prime Brokers and/or, in 
its discretion, to appoint additional or alternative prime broker(s) and custodian(s) without notice 
to Shareholders. 

Morgan Stanley & Co. International plc 

MSI plc, a member of the Morgan Stanley Group of companies based in London, provides prime 
brokerage services to the Master Fund under the terms of the Morgan Stanley Customer 
Documents entered into between the Master Fund and MSI plc for itself and as agent for certain 
other Morgan Stanley Companies. These services may include the provision to the Master Fund 
of margin financing, clearing, settlement, stock borrowing and foreign exchange facilities. The 
Master Fund may also utilise MSI plc, other members of the Morgan Stanley Group of companies 
and other brokers and dealers for the purposes of executing transactions for the Master Fund. 
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MSI plc also provides a custody service for all the Master Fund’s investments, including 
documents of title or certificates evidencing title to investments, held on the books of MSI plc as 
part of its prime brokerage function in accordance with the terms of the Morgan Stanley Customer 
Documents and the FCA Rules. MSI plc may appoint sub-custodians, including the Morgan 
Stanley Companies, of such investments. MSI plc will exercise reasonable skill, care and 
diligence in the selection of any such sub-custodian and will be responsible to the Master Fund 
for the duration of the sub-custody agreement for satisfying itself as to the ongoing suitability of 
such sub-custodian to provide custodial services to the Master Fund, will maintain a level of 
supervision which MSI plc considers to be appropriate over such sub-custodian and will make 
what MSI plc considers to be appropriate enquiries periodically to confirm that the obligations of 
such sub-custodian continue to be competently discharged. 

In accordance with the FCA Rules, MSI plc will identify, record and hold the Master Fund’s 
investments held by it in its capacity as prime broker and custodian in such a manner that the 
identity and location of the investments can be identified at any time and that such investments 
are readily identifiable as belonging to a customer of MSI plc and are separately identifiable from 
MSI plc’s own investments, and should therefore be unavailable to the creditors of MSI plc. In the 
event that any of the Master Fund’s investments are registered in the name of MSI plc where, due 
to the nature of the law or market practice of jurisdictions outside the United Kingdom, it is in the 
Master Fund’s best interests so to do or it is not feasible to do otherwise, such investments will 
not be segregated from MSI plc’s own investments and in the event of MSI plc’s default may not 
be as well protected. Investments which constitute collateral for the purposes of the FCA Rules, 
as described below, may not be segregated from MSI plc’s own investments and may be 
available to creditors of MSI plc or the Morgan Stanley Companies. 

As security for the payment and discharge of all liabilities of the Master Fund to MSI plc and the 
Morgan Stanley Companies, all investments and cash held by MSI plc and each such Morgan 
Stanley Company will be charged by the Master Fund in their favour and will therefore constitute 
collateral for the purposes of the FCA Rules.  Investments and cash may also be deposited by the 
Master Fund with MSI plc and other members of the Morgan Stanley Group of companies as 
margin and will also constitute collateral for the purposes of the FCA Rules. 

Any cash which MSI plc holds or receives on the Master Fund’s behalf will not be treated by MSI 
plc as client money and will not be subject to the client money protections conferred by the FCA’s 
client money rules.  As a consequence, the Master Fund’s cash will not be segregated from MSI 
plc’s own cash and will be used by MSI plc in the course of its business, and the Master Fund will 
therefore rank as one of MSI plc’s general creditors in relation thereto. 

The Master Fund’s investments may be borrowed, lent or otherwise used by MSI plc and the 
Morgan Stanley Companies for its or their own purposes whereupon such investments will 
become the property of MSI plc or the relevant Morgan Stanley Company and the Master Fund 
will have a right against MSI plc for the return of equivalent assets. The Master Fund will rank as 
an unsecured creditor in relation thereto and, in the event of the insolvency of MSI plc, the Master 
Fund may not be able to recover such equivalent assets in full. 

Neither MSI plc nor any Morgan Stanley Company will be liable for any loss to the Master Fund 
resulting from any act or omission in relation to the services provided under the terms of the 
Morgan Stanley Customer Documents unless such loss results directly from the negligence, bad 
faith, wilful default or fraud of MSI plc or any Morgan Stanley Company. MSI plc will not be liable 
for the solvency, acts or omissions of any sub-custodian or other third party which is not an 
Affiliate (as defined in the Morgan Stanley Customer Documents) of MSI plc or of any Morgan 
Stanley Company by whom or in whose control any of the Master Fund’s investments or cash 
may be held (subject to the obligations of MSI plc regarding the selection and ongoing suitability 
of such sub-custodian or third party as set out above). MSI plc accepts the same level of 
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responsibility for such Affiliates as for its own acts. The Master Fund has agreed to indemnify MSI 
plc and the Morgan Stanley Companies against any loss suffered by, and any claims made 
against, them arising out of the Morgan Stanley Customer Documents, save where such loss or 
claims result primarily from the negligence, bad faith, wilful default or fraud of the indemnified 
person. 

MSI plc has financial resources in excess of US$200 million (or its equivalent in another currency) 
and its ultimate parent company, MSI plc has a Specified Credit Rating as at the date of this 
Prospectus. 

UBS AG 

The Master Fund has appointed UBS as prime broker to the Master Fund. UBS will provide prime 
brokerage services to the Master Fund under the terms of the UBS Prime Brokerage Agreement.  

These services may include the provision to the Master Fund of margin financing, clearing, 
settlement, securities lending and foreign exchange facilities.  The Master Fund may also utilise, 
other members of the UBS Group and other brokers and dealers for the purposes of executing 
transactions.  UBS will also provide a custody service for the Master Fund’s investments which it 
holds, including documents of title or certificates evidencing title to investments held on the books 
of UBS as part of its prime brokerage function in accordance with the terms of the UBS Prime 
Brokerage Agreement and the rules of the FCA.  UBS may appoint sub-custodians of such 
investments. 

UBS will exercise reasonable skill, care and diligence in the selection of any sub-custodian and 
will be responsible to the Master Fund for the duration of any sub-custody agreement for 
satisfying itself as to the ongoing suitability of such sub-custodian to provide custodial services to 
the Master Fund, for the maintenance of an appropriate level of supervision over such sub-
custodian and for confirming by means of appropriate periodic enquiries that the obligations of 
such sub-custodian continue to be competently discharged.  In accordance with the FCA rules, 
UBS will identify, record and hold (or procure to be held to UBS’s order) the Master Fund’s 
investments held by it as custodian in such a manner that the identity and location of the 
investments can be identified at any time, the investments are readily identifiable as belonging to 
a customer of UBS and the investments are separately identifiable from UBS’s own investments: 
such investments should therefore be unavailable to the creditors of UBS.  In the event that any 
of the Master Fund’s investments are registered in the name of UBS or a sub-custodian where 
due to the nature of the law or market practice of jurisdictions outside the United Kingdom it is not 
feasible to do otherwise or where UBS has determined that it is in the Master Fund’s best interest 
to do so, such investments might not be segregated from UBS’s own investments and in the 
event of UBS’s default may not be as well protected from claims made on behalf of the general 
creditors of UBS. 

Any cash which UBS holds or receives on the Master Fund’s behalf will be held by UBS as 
banker and thus will not be treated by UBS as client money and will not be subject to the client 
money protections conferred by the FCA’s client money rules.  

As security for the payment and discharge of all liabilities of the Master Fund to UBS whether 
under the UBS Prime Brokerage Agreement or otherwise, all of the Master Fund’s assets held by 
UBS will be charged by the Master Fund in favour of UBS and will therefore constitute collateral 
for the purposes of the FCA rules.  The Master Fund’s investments and cash may also be 
deposited by the Master Fund with UBS as margin and where so deposited will also constitute 
collateral for the purposes of the FCA rules. 
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The Master Fund’s investments held by UBS on the Master Fund’s behalf may be borrowed, lent, 
charged, sold, transferred or otherwise used by UBS for its own purposes or the purposes of its 
other clients up to a limit of 100 per cent of the Master Fund’s liabilities to UBS under the UBS 
Prime Brokerage Agreement and any ISDA Master Agreement between the parties.  Such 
investments will become proprietary assets of UBS, whereupon UBS will be contractually obliged 
to deliver equivalent securities to the Master Fund pursuant to the terms of the UBS Prime 
Brokerage Agreement.  The Master Fund will rank as an unsecured creditor of UBS in relation 
thereto and, in the event of the insolvency of UBS, the Master Fund may not be able to recover 
such equivalent securities in full. 

Neither UBS, any UBS Group company nor any of its respective employees, agents or delegates 
(each a “UBS Party”) will be liable for any loss suffered by the Master Fund under or in connection 
with the UBS Prime Brokerage Agreement unless such loss results directly from the negligence, 
bad faith, wilful default or fraud or breach of the UBS Prime Brokerage Agreement or breach of 
applicable law or specific regulatory rule of which it was or ought reasonably to have been aware 
at the relevant time or breach of the terms of any Transaction (as defined in the UBS Prime 
Brokerage Agreement) of that person.  In no event will any member of the UBS Group or any of 
its employees, agents or delegates be liable for any consequential loss or damage regardless of 
whether it was aware of the likelihood of the loss or damage unless the loss or damage arises 
from its negligence, bad faith, wilful default or fraud.  UBS will not be liable for the solvency, acts 
or omissions of any sub-custodians or other third party by whom or in whose control any of the 
Master Fund’s investments or cash may be held (subject to the obligations of UBS regarding the 
selection and ongoing suitability of such sub-custodian or third party as set out above).  UBS 
accepts the same level of responsibility for its affiliates and nominee companies controlled by it or 
any affiliate as for its own acts.  The Master Fund has agreed to indemnify each UBS Party from 
and against any loss, liability and any reasonable cost or expense suffered or incurred directly or 
indirectly by that person in connection with, or as a result of, (i) such person acting in accordance 
with (or seeking to give effect to) the Master Fund’s instructions in respect of any transaction, or (ii) 
any service performed or action permitted under the UBS Prime Brokerage Agreement or 
otherwise (other than tax on UBS’s overall income or profits), including all legal, professional and 
other expenses reasonably incurred, except to the extent that the loss arises directly out of the 
negligence, bad faith, wilful default or fraud of that person or breach of the UBS Prime Brokerage 
Agreement or breach of applicable law or specific regulatory rule of which it was or ought 
reasonably to have been aware at the relevant time or breach of the terms of any Transaction of 
such person. 

The UBS Prime Brokerage Agreement may be terminated by the Master Fund by giving 5 
Business Days’ prior notice in writing and may be terminated by UBS by giving 90 days’ prior 
notice in writing. 

UBS has financial resources in excess of US$200 million (or its equivalent in another currency) 
and has a Specified Credit Rating, as at the date of this Prospectus. 

Goldman Sachs International 

GSI has been appointed to provide prime brokerage services to the Master Fund pursuant to the 
GSI Prime Broker Agreement.  GSI is authorised by the PRA and is regulated in the conduct of its 
investment business by the PRA and FCA.  It has financial resources in excess of US$200 million 
and its ultimate parent, The Goldman Sachs Group, Inc, has a Specified Credit Rating. In its 
capacity as prime broker, GSI will execute purchase and sale orders for the Master Fund, and 
clear and settle such orders and orders executed by other brokers.  In addition, GSI may enter 
into off-exchange contracts with the Master Fund as principal.  GSI will also provide the Master 
Fund with financing lines and short selling facilities. 
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As custodian, GSI is responsible for the safekeeping of all the investments and other assets of 
the Master Fund delivered to it other than those transferred to GSI as collateral or margin (“the 
Master Fund’s Property”).  GSI identifies, records and holds the Master Fund’s Property in such a 
manner that the identity and location thereof can be identified at any time and so that the Master 
Fund’s Property shall be readily identifiable as property belonging to, and held for the benefit of, 
the Master Fund and as separate from any of GSI’s own property. 

GSI may hold the Master Fund’s Property with a sub-custodian, depository or clearing agent, 
including a person connected with GSI (each a “sub-custodian”) in a single account that is 
identified as belonging to customers of GSI.  GSI will identify in its own books and records that 
part of the Master Fund’s Property held by a sub-custodian as being held for the Master Fund.  
The Master Fund’s Property should thus be unavailable to the creditors of GSI in the event of its 
insolvency.  Assets of the Master Fund held as collateral or margin are not required to be 
segregated and in the event of GSI’s insolvency may not be recoverable in full. 

GSI will exercise reasonable skill, care and diligence in the selection of any sub-custodian and 
will be responsible to the Master Fund for the duration of any sub-custody agreement for 
satisfying itself as to the ongoing suitability of such sub-custodian, for the maintenance of an 
appropriate level of supervision over such sub-custodian and for confirming by means of 
appropriate periodic enquiries that the obligations of such sub-custodian continue to be 
competently discharged. 

The GSI Prime Broker Agreement provides that GSI shall have no liability to the Master Fund for 
any cost, loss, liability or expense suffered by the Master Fund in the absence of negligence, 
fraud or wilful default on the part of GSI or any of its affiliates and that the Master Fund shall 
indemnify GSI against any cost, loss, liability or expense (including taxation) suffered by GSI 
except to the extent that the same is due to the negligence, fraud, wilful default or breach of the 
GSI Prime Broker Agreement by GSI or any of its affiliates.  The GSI Prime Broker Agreement 
further provides that GSI shall not be liable for any loss resulting from any act or omission, or for 
the solvency, of any non-affiliated sub-custodian unless GSI was negligent or acted in bad faith in 
appointing or monitoring the performance of such sub-custodian.  In the event that the Master 
Fund suffers a loss as a result of any act or omission of any sub-custodian which the Master Fund 
considers to involve negligence, fraud or wilful default on the part of such sub-custodian, GSI will 
assign to the Master Fund any rights it may have in respect of such act or omission. 

The Master Fund’s obligations to GSI will be secured by way of a charge over the Master Fund’s 
Property.  In addition, the Master Fund’s obligations to GSI in respect of any financing lines and 
short selling facilities will be secured by transferring to GSI legal and beneficial title to assets to be 
held by GSI as collateral.  Investments held as collateral by GSI will become the property of GSI 
and may be borrowed, lent or otherwise used by GSI for its own purposes. The Master Fund will 
have a right against GSI for the return of equivalent assets. Cash held or received for the Master 
Fund by or on behalf of GSI will not be treated as client money and will not be subject to the client 
money protections conferred by the client money rules of the FCA. Accordingly the Master Fund’s 
cash will also be collateral and will not be segregated from the cash of GSI. As a consequence 
such cash may be used by GSI in the course of its business and the Master Fund will rank as a 
general creditor of GSI in the event of GSI’s insolvency. The Master Fund will not be required to 
post collateral (excluding cash) with a market value in excess of 140 per cent of the value of the 
Master Fund’s obligations to GSI. 

Credit Suisse Securities (Europe) Limited 

CSSE serves as a custodian of the Master Fund’s securities and provides all settlement and 
transaction processing, pursuant to the CSSE Prime Broker Agreement.  CSSE may also act as 
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the Master Fund’s clearing broker through which futures transactions may be cleared for the 
Master Fund. 

CSSE has financial resources in excess of US$200 million and its ultimate parent company, the 
Credit Suisse Group, has a Specified Credit Rating.  CSSE is authorised by the PRA and 
regulated in the conduct of its investment business by the PRA and the FCA. CSSE will not 
participate in the investment decision-making process. 

The CSSE Prime Broker Agreement provides that CSSE has discretion as to how the Master 
Fund’s assets are held which may be by way of custody or by way of collateral.  Securities that 
are held by CSSE as custodian (“Custody Securities”) are credited to a custody account in the 
Master Fund’s name in order to ensure that such assets are unavailable to the creditors of CSSE 
or any other entity.  However, CSSE is entitled to treat all Custody Securities held for its clients as 
being fungible and is entitled to allocate specific securities (not being the original securities 
received) to the Master Fund, provided that the securities so allocated are of identical type, 
nominal value, description and amount to those originally deposited.  Where Custody Securities 
are held in the name of CSSE, due to the nature of the law or market practice of any particular 
jurisdiction, such securities may not be as well protected as if they were held in the name of the 
Master Fund.  However, such Custody Securities will be clearly identified on the books of CSSE 
as belonging to the Master Fund.  Assets which are required to be deposited as collateral will not 
be held in the name of the Master Fund and will be available to the creditors of CSSE in the event 
of its insolvency or default.  

In addition, in relation to any particular market or jurisdiction, CSSE may, where it deems it 
reasonably necessary, require that assets of the Master Fund will not be held as Custody 
Securities but will be transferred to CSSE whereupon such assets will become the property of 
CSSE.  CSSE is obliged to inform the Master Fund of the markets or jurisdictions where any such 
assets will be so transferred.  In relation to such assets (“Specified Assets”), CSSE shall be 
obliged only to return equivalent assets and the Master Fund will have a right against CSSE for 
the return of equivalent assets.  The Master Fund will rank as an unsecured creditor in relation 
thereto and, in the event of the insolvency of CSSE, the Master Fund may not be able to recover 
equivalent assets in full. 

As security for the payment and performance by the Master Fund of all of its obligations to CSSE 
and its affiliates, the Master Fund charges in favour of CSSE as trustee for itself and its affiliates (i) 
by way of first fixed charge all its interest in cash and other assets held by CSSE other than 
Specified Assets; and (ii) by way of first floating charge all its interest in any other product specific 
agreements with CSSE and its affiliates. 

Cash held by CSSE will be held as collateral and will not be subject to the client money rules of 
the FCA and will be available to CSSE to use in the course of its business.  The Master Fund will 
rank as a general creditor of CSSE in respect of such cash and will be exposed to the 
creditworthiness and solvency of CSSE. 

CSSE has discretion to delegate certain of its functions, including the holding of the Master 
Fund’s assets, to other parties (including certain members of the Credit Suisse Group).  In doing 
so, CSSE will exercise reasonable skill, care and diligence in the selection of any sub-custodian 
and will be responsible to the Master Fund for the duration of any sub-custody agreement for 
satisfying itself as to the ongoing suitability of such sub-custodian, for the maintenance of an 
appropriate level of supervision over such sub-custodian and for making  appropriate periodic 
enquiries to confirm that the obligations of such sub-custodian to CSSE continue to be 
competently discharged.  CSSE will be responsible for the acts of any sub-custodian which is 
controlled by it or any of its affiliates.  Where CSSE has appointed a sub-custodian which is not 
an affiliated company, it will not be responsible or liable for the solvency, acts or omissions of any 
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such sub-custodian which is appointed in good faith by CSSE unless such losses result from the 
fraud, wilful default or negligence of CSSE or any of its affiliates. 

Provided that the US Dollar equivalent value of such Custody Securities does not exceed an 
amount equal to 100 per cent of the US Dollar equivalent value of the Master Fund’s obligations 
to CSSE or such affiliate, CSSE and its affiliates are authorised to sell, borrow, lend or otherwise 
use Custody Securities for their own purposes whereupon such securities will become the 
property of CSSE or its relevant affiliate and the Master Fund will have a right against CSSE for 
the return of equivalent assets.  The Master Fund will rank as an unsecured creditor in relation 
thereto and, in the event of the insolvency of CSSE, the Master Fund may not be able to recover 
equivalent assets in full. 

CSSE may make cash advances to the Master Fund at the Master Fund’s request in accordance 
with the CSSE Prime Broker Agreement.  CSSE may determine from time to time the total 
advances it will allow in respect of any account maintained by the Master Fund and the total 
margin deposits it requires in respect of such advances.  All advances will be repayable 
immediately on demand.  Interest will accrue on advances on a daily basis at the rate notified by 
CSSE from time to time.  Any margin deposits held on behalf of the Master Fund will not be 
segregated and may therefore be available to the creditors of CSSE in the event of its insolvency. 

CSSE will charge the Master Fund for prime brokerage services in accordance with its fee 
schedule, which may be revised by CSSE from time to time upon prior notice to the Master Fund.  
The fees charged by CSSE for prime brokerage services will not exceed normal commercial rates 
but will be exclusive of any charges which may apply in relation to the execution of transactions, 
all applicable taxes and duties to which the Master Fund may be subject (which sums will be 
payable by the Master Fund to CSSE on the same date as the sums to which they relate), and 
any value added tax. 

The Master Fund has agreed to indemnify CSSE and its affiliates for any loss, claim, damage or 
expense (including legal fees, accountants’ fees, special, direct and consequential damages, 
fines and penalties) incurred or suffered by, or asserted, against CSSE or its affiliates arising out 
of any action or inaction by any executing broker or its agent or any third person with respect to 
the Master Fund or any transaction under the CSSE Prime Broker Agreement, performance by 
CSSE or its affiliates of services for the Master Fund under the CSSE Prime Broker Agreement 
including the cost of settling transactions, any breach by the Master Fund of any provision of the 
CSSE Prime Broker Agreement, any failure in whole or in part or delay in performing any duty or 
obligation under the CSSE Prime Broker Agreement, CSSE’s holding any cash or assets on 
behalf of the Master Fund, or any payment made or recovered in a currency other than that which 
it is required to be paid other than, in all cases, by reason of negligence, fraud or wilful default of 
CSSE or its affiliates.  The Master Fund has also agreed to indemnify CSSE and its affiliates in 
respect of any reasonable costs and reasonable legal fees incurred in connection with any 
defence or participation in any action, claim, investigation or administrative proceeding arising out 
of from the performance by CSSE or its affiliates of services under the CSSE Prime Broker 
Agreement.  The CSSE Prime Broker Agreement provides for a number of events of default which 
may allow CSSE to terminate the CSSE Prime Broker Agreement (the events apply in respect of 
the Master Fund only) which include insolvency, failure to pay or deliver, repudiation, breach of 
representation and warranty, change in financial condition and cross default. 

To facilitate transactions with CSSE the Master Fund has entered or will enter into a number of 
derivatives, securities lending, securities repurchase and other similar market standard master 
agreements with CSSE or affiliates of CSSE. 

The CSSE Prime Broker Agreement may be terminated by CSSE or the Master Fund at any time 
by written notice to take effect seven business days from receipt of such notice. 
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Deutsche Bank AG, London 

Deutsche Bank has been appointed as prime broker and custodian to the Master Fund under the 
terms of the DB Prime Brokerage Agreement.  

The functions which Deutsche Bank will perform under the DB Prime Brokerage Agreement will 
be the provision of custody, clearing, financing and reporting services to the Master Fund 
regarding the purchase and sale of securities entered into by the Master Fund with either third 
parties, Deutsche Bank or affiliates of Deutsche Bank.  Financing purchases and sales includes 
both cash and securities advances to the Master Fund at the discretion of Deutsche Bank. 

Deutsche Bank will be responsible for the safekeeping of all securities delivered to it in 
accordance with the applicable rules of the Bundesanstalt fuer Finanzdienstleistungsaufsicht 
(“BAFin”) and the terms of the DB Prime Brokerage Agreement. 

Deutsche Bank may, at any time, appropriate for its own account securities held in the Securities 
Account (as defined in the DB Prime Brokerage Agreement) other than Australian Securities 
(defined in the DB Prime Brokerage Agreement as securities listed on an Australian securities 
exchange that are subject to foreign ownership limits pursuant to Australian legislation), provided 
that the total value of securities appropriated will not exceed 100 per cent of the sum of the value 
of the Master Fund’s obligations to Deutsche Bank under the DB Prime Brokerage Agreement 
and certain margin percentages specified in the DB Prime Brokerage Agreement.  Securities so 
appropriated will continue to be recorded as being held in the Securities Account.  Such securities 
will become proprietary assets of Deutsche Bank and Deutsche Bank will be contractually obliged 
to deliver equivalent securities to the Master Fund pursuant to the DB Prime Brokerage 
Agreement.  The Master Fund will rank as an unsecured creditor in relation thereto and, in the 
event of the insolvency of Deutsche Bank, the Master Fund may not be able to recover such 
equivalent securities in full. 

Deutsche Bank will be granted a security interest by way of first fixed charge over the interests in, 
and rights in relation to, the securities recorded as being held in the Securities Account (other 
than securities appropriated by Deutsche Bank for its own account) and by way of floating charge 
any other assets of the Master Fund held by Deutsche Bank.  The beneficial ownership thereof 
will, however, remain vested in the Master Fund and such securities will be held in one or more 
segregated securities accounts separately from Deutsche Bank’s owns assets. 

Any cash transferred to or held by Deutsche Bank will be held as collateral and not as client 
money subject to the client money protections conferred by the rules of the FCA.  As a 
consequence, the Master Fund’s cash will not be segregated from Deutsche Bank’s own cash 
and will be used by Deutsche Bank in the course of its investment business, and the Master Fund 
will therefore rank as one of Deutsche Bank’s general unsecured creditors in relation thereto. 

Securities held in the Securities Account, other than securities appropriated by Deutsche Bank for 
its own account, may be pooled with securities belonging to other customers of Deutsche Bank 
but will be held on trust for the Master Fund and will be registered, recorded or held in such a 
manner that they can be identified at any time as belonging to the Master Fund and so as to be 
readily identifiable as such and as separate from Deutsche Bank’s own securities.  Deutsche 
Bank may hold securities with a sub-custodian in a single account that is identified as belonging 
to customers of Deutsche Bank.  Deutsche Bank will identify in its books and records that part of 
the securities held by a sub-custodian as is held for the Master Fund. 

Deutsche Bank will exercise reasonable skill, care and diligence in the selection of any sub-
custodian and will be responsible to the Master Fund for the duration of the relevant sub-custody 
agreement for satisfying itself as to the ongoing suitability of the sub-custodian to provide 
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custodial services to the Master Fund.  The level of assessment conducted with regard to the 
selection and supervision of an affiliated company of Deutsche Bank as sub-custodian will be at 
least as rigorous as that performed on any non-affiliated company when determining its suitability.  
Deutsche Bank will maintain an appropriate level of supervision over the sub-custodian and will 
make appropriate enquiries periodically to confirm that the obligations of the sub-custodian 
continue to be competently discharged. 

Deutsche Bank will be responsible for the acts of any sub-custodian which is an affiliated 
company to the same extent as for its own acts, including any act or omission, fraud, negligence 
or wilful default.  Where Deutsche Bank has appointed a sub-custodian which is not an affiliated 
company of Deutsche Bank, it will not be liable for any act or omission, or for the insolvency, of 
such sub-custodian or for any loss arising therefrom, unless Deutsche Bank has failed to 
discharge its obligations under the FCA Rules or any other applicable regulatory authority, was 
negligent or acted in bad faith in appointing or monitoring the performance of such sub-custodian. 

The Master Fund has agreed to indemnify Deutsche Bank, its officers and affiliated companies 
against any taxes, claims, proceedings, expenses, costs, losses, damages and liabilities which 
any such party may sustain in connection with providing services under the DB Prime Brokerage 
Agreement, except where the same are incurred as a direct result of the negligence, bad faith or 
wilful default of any such party. 

Deutsche Bank will not provide investment advisory or discretionary management services to the 
Master Fund. 

Deutsche Bank AG is a credit institution regulated principally in Germany by BAFin.  

The DB Prime Brokerage Agreement may be terminated on the giving of at least 30 Business 
Days’ written notice by either party. 

Deutsche Bank has financial resources in excess of US$200 million (or its equivalent in another 
currency) and its ultimate parent company has a Specified Credit Rating. 

Barclays Capital Securities Limited 

BCSL has been appointed as a prime broker and custodian to the Master Fund to provide prime 
brokerage services under the terms of the BCSL Prime Brokerage Agreement. These services will 
include the provision to the Master Fund of custody, margin financing, clearing, settlement, 
securities lending and foreign exchange facilities. The Master Fund may also utilise BCSL and 
other brokers and dealers for the purposes of executing transactions for the Master Fund. 

BCSL is authorised by the PRA and regulated in the conduct of its investment business by the 
PRA and the FCA. It has financial resources in excess of US$200 million and is a limited liability, 
wholly-owned subsidiary of Barclays Bank PLC (“Barclays Bank”). Barclays Bank has a Specified 
Credit Rating.  The Barclays Group is a United Kingdom based financial services group engaged 
primarily in banking, investment banking and asset management. 

BCSL provides a custody service for all of the Master Fund’s investments held on the books of 
BCSL as part of its prime brokerage function in accordance with the terms of the BCSL Prime 
Brokerage Agreement and the rules of the FCA. BCSL may appoint sub-custodians of such 
investments. BCSL will exercise reasonable skill, care and diligence in the selection of any such 
sub-custodian and will be responsible to the Master Fund for the duration of the sub-custody 
agreement for satisfying itself as to the ongoing suitability of such sub-custodian to provide 
custodial services to the Master Fund. The level of assessment conducted with regard to the 
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selection and supervision of an affiliate of BCSL as custodian will be at least as rigorous as that 
performed on any non-affiliated company when determining its suitability.  BCSL will maintain an 
appropriate level of supervision over such sub-custodian and will make appropriate periodic 
enquiries to confirm that the obligations of such sub-custodian continue to be competently 
discharged. BCSL will be responsible for the acts and omissions of any custodian which is an 
affiliate (and therefore for losses to the Master Fund arising as a result of such acts) to the same 
extent as for its own acts including any fraud, negligence or wilful default. Where BCSL has 
appointed a sub-custodian which is not an affiliate, it will not be liable for any act or omission, or 
for the insolvency, of such custodian or for any loss arising therefrom, unless BCSL was negligent 
or acted in bad faith in appointing or monitoring the performance of such custodian. 

In accordance with the FCA rules, BCSL identifies, records and holds the Master Fund’s 
investments held by it in its capacity as prime broker and custodian, in such a manner that the 
identity and location of the investments can be identified at any time and that such investments 
are readily identifiable as belonging to a customer of BCSL and are separately identifiable from 
BCSL’s own investments, and should therefore be unavailable to the creditors of BCSL. In the 
event that any of the Master Fund’s investments are registered in the name of BCSL where, due 
to the nature of the law or market practice of jurisdictions outside the United Kingdom, it is in the 
Master Fund’s best interests that such investments are so registered or it is not feasible to do 
otherwise, such investments will not be segregated from BCSL’s own investments and in the 
event of BCSL’s default such investments may not be as well protected. Investments which 
constitute collateral for the purposes of the FCA rules may not be segregated from BCSL’s own 
investments and may be available to creditors of BCSL. 

As security for the payment and discharge of all liabilities of the Master Fund to BCSL, all 
investments and cash held by BCSL are charged by the Master Fund in its favour and will 
therefore constitute collateral for the purposes of the FCA rules. Investments and cash may also 
be deposited by the Master Fund with BCSL as margin and will also constitute collateral for the 
purposes of the FCA rules. 

Any cash which BCSL holds or receives on the Master Fund’s behalf will not be treated by BCSL 
as client money and will not be subject to the client money protections conferred by the FCA’s 
client money rules.  

The Master Fund’s investments may be borrowed, lent or otherwise used by BCSL for its own 
purposes, whereupon such investments will become the property of BCSL and the Master Fund 
will have a right against BCSL for the return of equivalent assets, provided that the value of 
investments borrowed, lent or otherwise used may not exceed 100 per cent of the value of the 
Master Fund’s liabilities under the BCSL Prime Brokerage Agreement. The Master Fund will rank 
as an unsecured creditor in relation thereto and, in the event of the insolvency of BCSL, the 
Master Fund may not be able to recover such equivalent assets in full. 

BCSL will exercise reasonable care, skill and diligence in performing its obligations under the 
BCSL Prime Brokerage Agreement but will not be liable for any loss or damage suffered by the 
Master Fund as a result of BCSL performing such obligations unless the same results from 
BCSL’s bad faith, negligence, fraud or wilful default. The Master Fund has agreed to indemnify 
BCSL and any custodian, nominee or agent appointed under the BCSL Prime Brokerage 
Agreement against any direct loss, liability and reasonable expense arising as a result of (i) any 
investments being registered in the name of or held by BCSL or any such custodian, nominee or 
agent, or (ii) any act or thing which BCSL or any such custodian, nominee or agent takes or does 
or omits to take or do in relation to the investments made or pursuant to the BCSL Prime 
Brokerage Agreement or in consequence of carrying out any of the Master Fund’s instructions, or 
(iii) BCSL or any such custodian, nominee or agent carrying out instructions believed by it in good 
faith to be genuine and to have been given by an authorised person or persons, provided that in 
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each case neither BCSL nor any of its custodians, nominees or agents shall be indemnified 
against any liability to the Master Fund to the extent arising out of BCSL’s or such custodian’s, 
nominee’s or agent’s own bad faith, fraud, negligence or wilful default. 

The BCSL Prime Brokerage Agreement may be terminated by written notice from either party to 
the other. Such termination will take effect 30 days after receipt of such notice by the other party. 

It is the responsibility of the Master Fund (and not the Prime Brokers) to ensure that all assets of 
the Master Fund (other than margin deposits) are delivered to the relevant Prime Broker. The 
Prime Brokers will not be responsible for monitoring the Master Fund’s compliance with this 
obligation. 

The Prime Brokers have no decision-making discretion relating to the Master Fund’s investments. 
The Prime Brokers are each service providers to the Master Fund and are not responsible for the 
preparation of this Prospectus or the activities of the Master Fund and therefore accept no 
responsibility for any information contained in this Prospectus. 

The Directors reserve the right to change the service provider arrangements described herein in 
their sole discretion including but not limited to appointing additional or alternative service 
providers. 

TRADING COUNTERPARTIES 

A list of the Master Fund’s trading counterparties is available on request. 
 

AUDITOR 

The Master Fund and the Fund has entered or will enter, in respect of each accounting period, 
into an engagement letter with the Auditor whereby the Auditor agrees to provide annual audit 
services to the Fund and the Master Fund and to audit its financial statements in accordance with 
US Generally Accepted Accounting Principles. 
 

LEGAL ADVISORS 

Dechert LLP is counsel to the Fund and the Master Fund with respect to matters of English and 
US law and Maples & Calder is counsel to the Fund and the Master Fund with respect to matters 
of Cayman Islands law.  Dechert LLP and/or Maples & Calder may also act as counsel to other 
funds managed by the Investment Manager now or in the future and any affiliates and Dechert 
LLP acts as counsel to the Investment Manager.  Conflicts could arise due to these multiple 
representations. Neither Dechert LLP nor Maples & Calder represent any investor in the Fund or 
the Master Fund.  Any potential investor should consult their own counsel. 

In connection with its representation, Dechert LLP acts as counsel solely in respect of the specific 
matters on which it has been consulted, and Dechert LLP’s involvement with respect to any 
particular matter is limited by the actual knowledge of Dechert LLP lawyers who provide 
substantive attention to that matter. Similarly, in connection with its representation of the Fund 
and the Master Fund, Maples & Calder acts as counsel solely in respect of the specific matters on 
which it has been consulted, and Maples & Calder’s involvement with respect to any particular 
matter is limited by the actual knowledge of Maples & Calder lawyers who provide substantive 
attention to that matter.   

As counsel to the Fund and the Master Fund, neither Dechert LLP nor Maples & Calder is 
involved in, and neither has discretion with respect to, the Fund and the Master Fund’s business, 
investments, management or operations, such as responsibility for the Fund and the Master 
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Fund’s compliance.  In giving advice in connection with the preparation of this Prospectus, 
Dechert LLP and Maples & Calder advised solely in a professional capacity and each has relied 
upon information furnished to it by the Fund and the Master Fund, the Investment Manager and/or 
their respective affiliates. 
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SUBSCRIPTIONS 

Offer 

Applications to subscribe for Shares of each Class other than the Closed Classes may be made 
in respect of each relevant Subscription Day for Shares of that Class. 

Shares of each Class will be issued at the relevant Subscription Price for Shares of that Class. 

The Directors reserve the right from time to time to resolve to close the Fund or a Class of Shares 
to new subscriptions, either for a specified period or until they otherwise determine.  During any 
such period Shares will not be available for subscription.  

Procedure 

Applicants for each Class of Shares and Shareholders wishing to apply for additional Shares 
must send their completed Application Form by mail (with a copy by facsimile) so as to be 
received by the Administrator, together with cleared funds, by no later than 5.00 pm (Dublin time) 
on the Valuation Day preceding the relevant Subscription Day or by such earlier or later time 
and/or date as the Directors may in their discretion determine. Applications or cleared funds 
received after the dealing deadline will, subject to the Directors’ discretion to determine otherwise,  
be held over to the following Subscription Day and Shares will then be issued at the Subscription 
Price for Shares of that Class on that Subscription Day. 

Fractions of Shares will, if necessary, be issued. 

The Directors reserve the right to reject any application in whole or part at their absolute 
discretion, in which event the amount paid on application or the balance thereof (as the case may 
be) will be returned (without interest) as soon as practicable in the relevant currency at the risk 
and cost of the applicant. 

The Administrator will issue written confirmation to successful applicants confirming acceptance 
of their application.  A subscription note will be issued following calculation of the Net Asset Value 
per Share. Once completed applications have been received by the Administrator, they are 
irrevocable. 

Applications for Shares will not be dealt with and Shares will not be issued until receipt of 
notification that an applicant’s funds have been cleared in the full amount of the subscription.  
Subject thereto, Shares are deemed to be issued on the relevant Subscription Day.  

Minimum Investment  

The minimum initial investment per subscriber is €5,000,000 in the case of Euro Shares, 
£5,000,000 in the case of Sterling Shares and US$5,000,000 in the case of US$ Shares, or such 
lesser amount as the Directors may in any particular case determine provided that such lesser 
amount is not less than US$100,000 (or the equivalent in the relevant currency).  

The minimum investment amount for additional subscriptions is €250,000 in the case of Euro 
Shares, £250,000 in the case of Sterling Shares and US$250,000 in the case of US$ Shares, or 
such lesser amount as the Directors may in any particular case determine. These requirements 
will not apply to direct or indirect subscriptions for Shares by the Investment Manager or any of its 
directors, employees, or connected persons. 
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New Issues 

The Master Fund may, but is not required to, invest in New Issues.  The rules currently imposed 
by FINRA provide that allocations of profits and losses from New Issues to the accounts of 
Restricted Persons are only permissible where either (i) beneficial ownership by Restricted 
Persons does not exceed in the aggregate ten per cent of the New Issues account, or (ii) 
beneficial ownership by Restricted Persons does exceed ten per cent of the New Issues account, 
but no more than ten per cent of the profits and losses from the New Issues account are allocated 
to Restricted Persons.   
 
In order to facilitate participation in the profits and losses of New Issues by the Fund, the Fund 
has multiple investment Classes. The Non-Restricted Classes are reserved for persons who are 
able to represent that they are not Restricted Persons.  Restricted Persons are only permitted to 
invest in the Fund through the Restricted Classes.  Participation in the profits and losses from 
New Issues by holders of Shares in the Restricted Classes is subject to the limitations discussed 
above. 
 
Each investor must provide information regarding whether or not they are a Restricted Person at 
the time of their subscription, and will be required to update such information periodically 
thereafter upon request.  Certain investors, such as other investment funds, may be required to 
provide additional information regarding their ownership by Restricted Persons in order to enable 
the Fund to make a determination whether such investor should be regarded as a Restricted 
Person.  In any case where the Fund has requested but not received information sufficient for it 
reasonably to determine that an investor is not a Restricted Person, the Fund may treat such 
investor as a Restricted Person and make determinations accordingly regarding whether or not 
such person will participate in the profits and losses from New Issues.  Any such classification by 
the Fund will be conclusive and binding on the investor. 
 
The performance of the Non-Restricted Classes will likely vary from the performance of the 
corresponding Restricted Classes. 

Ineligible Applicants 

The Application Form requires each prospective applicant for Shares to represent and warrant to 
the Fund that, among other things, he is able to acquire and hold Shares without violating 
applicable laws. 

The Shares may not be offered, issued or transferred to any person in circumstances which, in 
the opinion of the Directors, might result in the Fund incurring any liability to taxation or suffering 
any other pecuniary disadvantage which the Fund might not otherwise incur or suffer, or would 
result in the Shares being required to be registered or the Fund being required to register under 
any applicable US securities laws. 

Shares in the Management Classes may only be issued by the Fund to Manager Connected 
Parties.   

Shares may generally not be issued or transferred to or for the direct or indirect benefit of any US 
Person, except that the Directors may authorise the issue or transfer of Shares to or for the 
account of, directly or indirectly, a US Person provided that: 

(a) such US Person certifies that it is an “accredited investor” and a “qualified purchaser”, in 
each case as defined under applicable US Federal securities laws; 
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(b) such issue or transfer does not result in a violation of the 1933 Act or the securities laws of 
any of the states of the United States; 

(c) such issue or transfer will not require the Fund to register under the 1940 Act or to file a 
prospectus with the CFTC or the US National Futures Association pursuant to regulations 
under the CEA; 

(d) such issue or transfer will not cause any assets of the Fund to be “plan assets” for the 
purposes of ERISA; and 

(e) such issue or transfer will not result in any adverse regulatory or tax consequences to the 
Fund or its Shareholders as a whole. 

Each applicant for, and transferee of, Shares which is a US Person will be required to provide 
such representations, warranties or documentation as may be required to ensure that these 
requirements are met prior to the issue, or the registration of any transfer, of Shares.  If the 
transferee is not already a Shareholder, it will be required to complete the appropriate Application 
Form. 

Eligible Investors 

Investment in Shares is limited to Eligible Investors.  An Eligible Investor is any person whose: 

(a) ordinary business or professional activity includes the buying and selling of investments, 
whether as principal or agent; or 

(b) (if a natural person) individual net worth, or joint net worth with his or her spouse, exceeds 
US$1 million; or 

(c) (if an institution) assets under discretionary management exceed US$5 million. 

Investors must warrant on the appropriate Application Form that they are an Eligible Investor and 
that they have the knowledge, expertise and experience in financial matters to evaluate the risks 
of investing in the Fund, are aware of the risks inherent in investing in the assets in which the 
Master Fund will invest and the method by which these assets will be held and/or traded, and can 
bear the loss of their entire investment in the Fund.  Any transferee of Shares will be required to 
warrant in like terms before any transfer is registered.   

Subject as mentioned above and under “General and Statutory Information” below, Shares are 
freely transferable. 

Shares are registered Shares and are only issued in bookstock form, meaning that a 
Shareholder’s entitlement will be evidenced by an entry in the Fund’s register of Shareholders, as 
maintained by the Administrator, and not by a share certificate.  

Suspension 

The Directors may declare a suspension of the issue of Shares in certain circumstances as 
described under “General and Statutory Information”.  No Shares will be issued during any such 
period of suspension. 
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Anti-Money Laundering 

Measures aimed at the prevention of money laundering may require an applicant for Shares to 
verify his identity and/or the source of funds to the Administrator.  Depending on the 
circumstances of each application, verification may not be required where the applicant makes 
the payment from an account held in the applicant’s name at a recognised financial institution, or 
the application is made through a recognised intermediary.  These exceptions will only apply if the 
financial institution or intermediary referred to above is within a country recognised by Ireland as 
having equivalent anti-money laundering regulations. 

By way of example an individual may be required to produce a copy of a passport or identification 
card duly certified by a public authority such as a notary public, the police or the ambassador in 
his country of residence, together with evidence of his address such as a utility bill or bank 
statement.  In the case of corporate applicants this may require production of a certified copy of 
the Certificate of Incorporation (and any change of name) and of the Memorandum and Articles of 
Association (or equivalent), and of the names and residential and business addresses of all 
directors and beneficial owners. 

The details given above are by way of example only and the Administrator will request such 
information and documentation as it considers is necessary to verify the identity or source of 
funds of an applicant.   In the event of delay or failure by the applicant to produce any information 
required for verification purposes, the Administrator may refuse to accept the application and the 
subscription monies relating thereto or may refuse to process a redemption request until proper 
information has been provided. Investors should note specifically that where redemption proceeds 
are requested to be remitted to an account which is not in the name of the investor, the 
Administrator reserves the right to request such information as may be reasonably necessary in 
order to verify the identity of the investor and the owner of the account to which the redemption 
proceeds will be paid.  The redemption proceeds will not be paid to a third party account if the 
investor and/or owner of the account fails to provide such information. 

Each applicant for Shares will be required to make such representations as may be required by 
the Directors in connection with anti-money laundering programmes, including, without limitation, 
representations that such applicant is not a prohibited country, territory, individual or entity listed 
on the United States Department of Treasury’s Office of Foreign Assets Control (“OFAC”) website 
and that it is not directly or indirectly affiliated with any country, territory, individual or entity named 
on an OFAC list or prohibited by any OFAC sanctions programmes.  Each applicant will also be 
required to represent that subscription monies are not directly or indirectly derived from activities 
that may contravene United States federal or state, or international, laws and regulations, 
including anti-money laundering laws and regulations. 

If any person resident in the Cayman Islands knows or suspects or has reasonable grounds for 
knowing or suspecting that another person is engaged in criminal conduct or is involved with 
terrorism or terrorist property and the information for that knowledge or suspicion came to their 
attention in the course of business in the regulated sector, or other trade, profession, business or 
employment, the person will be required to report such knowledge or suspicion to (i) the Financial 
Reporting Authority of the Cayman Islands, pursuant to the Proceeds of Crime Law (2014 
Revision) of the Cayman Islands if the disclosure relates to criminal conduct or money laundering, 
or (ii) a police officer of the rank of constable or higher, or the Financial Reporting Authority, 
pursuant to the Terrorism Law (2015 Revision) of the Cayman Islands, if the disclosure relates to 
involvement with terrorism or terrorist financing and property.  Such a report shall not be treated 
as a breach of confidence or of any restriction upon the disclosure of information imposed by any 
enactment or otherwise. 
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Each applicant for Shares acknowledges that the Administrator shall be held harmless against 
any loss arising as a result of a failure to process his application for Shares or redemption request 
if such information and documentation as has been requested by the Administrator has not been 
provided by the applicant.  

As a regulated mutual fund in the Cayman Islands, the Master Fund is also subject to the same 
legislation and regulations aimed at prevention of money laundering that are applicable to the 
Fund. The Master Fund will discharge its obligations by implementing procedures substantially 
similar to those of the Fund. 

Ordinary Shares in the Master Fund 

The Fund subscribes for ordinary shares in the Master Fund at such times as the Directors may 
determine at the net asset value per share of the Master Fund. 
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REDEMPTIONS 

Holders of Class B1 US$ Shares and Class B2 Euro Shares should send a completed redemption 
request in the form available from the Administrator to be received by the Administrator no later 
than 5.00 pm (Dublin time) on the Business Day falling at least 60 calendar days, or such lesser 
period as the Directors may in any particular case determine, before the relevant Redemption Day.   

Holders of Shares in each other Class should send a completed redemption request in the form 
available from the Administrator to be received by the Administrator no later than 5.00 pm (Dublin 
time) on the Business Day falling at least 3 calendar months and 5 Business Days, or such lesser 
period as the Directors may in any particular case determine, before the relevant Redemption Day.  

In the event that a redemption request is not received by the relevant time, the redemption 
request will be held over until the next following relevant Redemption Day and the Shares in 
question will be redeemed at the relevant Redemption Price applicable on such Redemption Day. 
A redeeming Shareholder may receive additional redemption proceeds if an Equalisation Credit 
paid at the time of subscription has not been fully applied. 

Redemption requests may be sent by facsimile or email. 

A request for a partial redemption of Shares may be refused, or the holding may be redeemed in 
its entirety, if, as a result of such partial redemption, the Net Asset Value of the Shares retained 
by the Shareholder would be less than €1,000,000 in the case of Euro Shares, £1,000,000 in the 
case of the Sterling Shares and US$1,000,000 in the case of US$ Shares and may, in the 
discretion of the Directors, be refused or the holding redeemed in its entirety, if, as a result of 
such partial redemption, the Net Asset Value of the Shares retained by the Shareholder would be 
less than US$100,000 or the equivalent in Euro or Sterling, as the case may be. 

A redemption request, once given, is irrevocable save with the consent of the Directors (which 
may be withheld in their discretion). 

Redemption Day 

The Redemption Day in respect of Class A1 Shares and Class A2 Shares is the first Business 
Day of each month and/or such other days as the Directors may from time to time determine.  

The Redemption Day in respect of Class B1 US$ Shares and Class B2 Euro Shares is the first 
Business Day of July 2016 and thereafter each subsequent second anniversary thereof, or if that 
day is not a Business Day, the next following Business Day and/or such other day or days as the 
Directors may from time to time determine (the “Redemption Day”).   

Redemption Fee 

A redemption fee of 2 per cent of redemption proceeds is payable on Class A1 Shares and Class 
A2 Shares (other than Shares in the Management Classes) redeemed within six months of issue 
or acquisition if purchased in the secondary market.  This fee reduces to 1 per cent for Class A1 
Shares and Class A2 Shares (other than Shares in the Management Classes) redeemed in the 
six months thereafter.  No redemption fee is payable on Class A1 Shares and Class A2 Shares 
redeemed thereafter.   

No redemption fee is payable in respect of the redemption of Shares of any other Class.   
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Shares will be treated as redeemed on a first in, first out (“fifo”) basis for the purpose of 
determining whether a redemption fee is payable. 

The redemption proceeds will be reduced by the amount of the redemption fee (if any) and the 
net amount paid to the redeeming Shareholder. The Directors may waive the payment of a 
redemption fee at their discretion. Redemption fees will be retained by the Fund. 

Settlement 

Payment of redemption proceeds will normally be made within 21 Business Days of the relevant 
Redemption Day. Payment will be made in Euro for Euro Shares, Sterling for Sterling Shares and 
US Dollars for US$ Shares by direct transfer in accordance with instructions given by the 
redeeming Shareholder to the Administrator and at the Shareholder’s risk and cost. 

Suspension 

The Directors may declare a suspension of the redemption of Shares in certain circumstances as 
described under “General and Statutory Information”.  No Shares will be redeemed during any 
such period of suspension. 

Compulsory Redemptions 

The Directors have the right to require the compulsory redemption of all Shares held by or for the 
benefit of a Shareholder at any time, including, without limitation, if the Directors determine that 
the Shares are held by or for the benefit of any Shareholder who is or becomes an Ineligible 
Applicant and/or is not or is no longer an Eligible Investor as described under “Subscriptions”.   

The Fund also reserves the right to require compulsory redemption of all Shares held by a 
Shareholder if the Net Asset Value of the Shares held by the Shareholder is less than €1,000,000 
in the case of Euro Shares, £1,000,000 in the case of the Sterling Shares and US$1,000,000 in 
the case of US$ Shares and in certain other circumstances as described under “General and 
Statutory Information”.  

Anti-Money Laundering 

Investors should note that the Directors may refuse to accept a redemption request if it is not 
accompanied by such additional information as they, or the Administrator on their behalf, may 
require.  This power may, without limitation to the generality of the foregoing, be exercised where 
proper information has not been provided for money laundering verification purposes as 
described under “Subscriptions”. 

Ordinary Shares in the Master Fund 

The Fund may redeem ordinary shares in the Master Fund at such times as the Directors may 
determine at the net asset value per share of the Master Fund. 
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ESTABLISHMENT OF SIDE POCKETS 

The Directors are authorised in their discretion from time to time to allocate Illiquid Investments to 
a Side Pocket represented by newly designated Class or Classes of Side Pocket Shares provided 
that new Side Pocket Shares may only be issued where the total Net Asset Value of all existing 
Side Pockets following such issuance of Side Pocket Shares would be 15 per cent or less of the 
Fund’s Net Asset Value.  

To create a Side Pocket, the Directors will effect a compulsory redemption of that fraction of the 
Shares held by each Shareholder which represents that Shareholder’s pro rata share in the 
relevant Illiquid Investments calculated by reference to the price used to calculate the Net Asset 
Value of the Illiquid Investments or such other value as the Directors may determine in their 
discretion, in consideration for the in specie transfer to the Side Pocket of the Illiquid Investments 
and the issue to the Shareholder of a number of Side Pocket Shares of the appropriate class 
corresponding to the number of Shares redeemed (with each such Side Pocket Share to be 
issued at a price equal to the Net Asset Value per Share of the corresponding redeemed Share). 
Side Pocket Shares will have no right to receive notice of, attend and vote at general meetings of 
the Fund except in relation to variations of class rights pursuant to the Articles. Side Pocket 
Shares may not be redeemed at the option of the holder of such Side Pocket Shares.   

In the event that the Directors determine that an asset held in a Side Pocket has ceased to be 
classed as an Illiquid Investment, the Side Pocket Shares representing such asset may, at the 
discretion of the Directors, be converted or exchanged back into Shares of the Class that was 
originally redeemed. Promptly following the realisation of Illiquid Assets held in a Side Pocket, the 
relevant Side Pocket Shares will be compulsorily redeemed by the Fund and the net proceeds will 
be returned to the holders of those Side Pocket Shares. If the Directors determine in their 
discretion that Illiquid Investments held in a Side Pocket cannot be realised at price or within a 
timeframe appearing to them to be reasonable, distributions or redemptions in relation to the 
relevant Side Pocket Shares may also be effected in specie.  

Side Pocket Shares will be charged management fees of 0.75 per cent per annum and 
performance fees calculated on the same basis as for the Shares from which they were converted. 
Performance fees will be accrued and only charged on the conversion or redemption of a 
particular Side Pocket Share where the amount to be paid by the Fund in respect of such Side 
Pocket Share exceeds the high water mark applicable to the Shares which the Side Pocket 
Shares have replaced (being the Base Net Asset Value per Share of such Share together with 
any Performance Fee accrual applicable to such Share as at the most recent Valuation Day 
before the creation of the Side Pocket). Management fees in respect of the Side Pocket Shares 
will be charged monthly as an expense of the Side Pocket and proceeds from the realisation of 
Illiquid Investments in the Side Pocket may be reduced accordingly. Each Side Pocket will 
continue to bear its appropriate share of the Fund’s operating costs, liabilities and expenses. In 
addition, the costs of operating and administering the classes of Side Pocket Shares in respect of 
each Side Pocket will be borne by the relevant Side Pocket.  
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EXCHANGES 

Except when issues and redemptions of Shares have been suspended in the circumstances 
described under “General and Statutory Information”, holders of Class A1 Shares or Class A2 
Shares are entitled to exchange any or all of their Shares of such Class denominated in one 
currency for Shares of the same Class denominated in another currency on any relevant 
Redemption Day, subject to compliance with the minimum investment requirements.  

In addition, holders of Class B1 US$ Shares are entitled to exchange all or any of their Class B1 
US$ Shares for Class A1 Shares and holders of Class B2 Euro Shares are entitled to exchange 
all or any of their Class B2 Euro Shares for Class A2 Shares, on any relevant Redemption Day, 
subject to compliance with the minimum investment requirements.   

A Share exchange will be effected by way of a redemption of the Class of Shares being 
exchanged (and thus will result in the payment of any Performance Fee accrued in respect of 
such Shares) and a simultaneous subscription (at the most recent Net Asset Value per Share for 
the relevant Class) for the other Class of Shares and, accordingly, the general provisions and 
procedures relating to redemptions and subscriptions of Shares will apply.  Any additional 
redemption proceeds to which the Shareholder is entitled (as a result of any Equalisation Credit 
paid at the time of the original subscription not having been fully applied) will be applied in 
subscribing for Shares of the relevant Class.  Redemption proceeds in respect of a Share 
exchange between different currency classes will be converted into the other currency at the rate 
of exchange available to the Administrator and the cost of conversion will be deducted from the 
amount applied in subscribing for Shares of the relevant Class. No exchange fee will be payable 
in respect of the exchange of Shares. Further, no redemption fee will be payable in respect of the 
Shares being exchanged but the normal provisions with respect to redemption fees, as described 
above under “Redemptions”, will apply to the Shares issued as a result of the exchange. 

Shareholders should send a completed exchange request in the form available from the 
Administrator to the Administrator to be received no later than 5.00 pm (Dublin time) on the 
Business Day falling at least 60 calendar days, or such lesser period as the Directors may in any 
particular case determine, before the relevant Redemption Day, failing which the exchange 
request will normally be held over until the next following relevant Redemption Day and Shares 
will be exchanged at the relevant Redemption Price and Subscription Price applicable on the 
relevant Redemption Day. 

The Fund reserves the right compulsorily to exchange Class A2 Shares for Class A1 Shares 
denominated in the same currency as the Class A2 Shares being exchanged in the event that a 
holder of Class A2 Shares becomes ineligible to participate in “new issues” due to a change in the 
holder’s status, any changes to the FINRA Conduct Rules or as otherwise required by law or 
regulation or such holder fails to provide evidence satisfactory to the Directors that it remains 
eligible to participate in “new issue” securities. 
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NET ASSET VALUE 

The Net Asset Value of the Fund, the Net Asset Value per Share of each Class of Shares, the Net 
Asset Value of the Master Fund and the net asset value per share of the Master Fund will be 
determined by the Administrator as at the close of business on each Valuation Day or at such 
other times as the Directors may determine. The Net Asset Value of the Fund and of the Master 
Fund will be equal to the value of their respective total assets less their respective total liabilities. 

In respect of each Class a separate Class account (a “Class account”) has been established in 
the books of the Fund.  An amount equal to the proceeds of issue of each Share and 
Management Share will be credited to the relevant Class account.  Any increase or decrease in 
the Net Asset Value of the portfolio of assets of the Fund (disregarding for these purposes any 
increases in the Net Asset Value of the portfolio due to new subscriptions or decreases due to 
redemptions or any designated Class adjustments (as defined below)) will be allocated to the 
relevant separate Class accounts based on the previous relative Net Asset Values of each such 
separate Class account.  There will then be allocated to each Class account the “designated 
Class adjustments” being those costs, pre-paid expenses, losses, dividends, profits, gains and 
income, including profits or losses relating to new issue securities, which the Directors determine 
relate to a single separate Class. The costs and any benefit of hedging the foreign currency 
exposure of the assets attributable to the Euro Shares and the Sterling Shares from the US Dollar 
into Euro and Sterling respectively will be allocated solely to the relevant Class of Shares. Further, 
the Directors may attribute the net asset value, or part of it, of the ordinary shares of the Master 
Fund to any Class of Shares and allocate assets and liabilities of the Fund in such manner as 
they may in their absolute discretion consider necessary or appropriate to allow for any currency 
exposure as between the US Dollar and any relevant currency to be hedged by the Master Fund 
and for such allocations to be equitably reflected in the calculation of the Net Asset Value per 
Share of any one or more Classes of Shares. 

Assets will be valued in accordance with the following principles: 

(A) any security which is listed or quoted on any securities exchange or similar electronic 
system and regularly traded thereon will be valued at its mid-market price on the relevant 
Valuation Day or, if no trades occurred on such day, at the closing bid price if held long by 
the Master Fund and at the closing offer price if sold short by the Master Fund, as at the 
relevant Valuation Day, and as adjusted in such manner as the Directors, in their sole 
discretion, think fit, having regard to the size of the holding, and where prices are available 
on more than one exchange or system for a particular security the price will be the last 
traded price or closing bid or offer price, as the case may be, on the exchange which 
constitutes the main market for such security or the one which the Directors in their sole 
discretion determine provides the fairest criteria in ascribing a value to such security; 

(B) any security (including a convertible bond option) which is not listed or quoted on any 
securities exchange or similar electronic system or if, being so listed or quoted, is not 
regularly traded thereon or in respect of which no prices as described above are available, 
will be valued at its probable realisation value as determined by the Directors in good faith 
having regard to its cost price, the price at which any recent transaction in the security 
may have been effected, the size of the holding having regard to the total amount of such 
security in issue, and such other factors as the Directors in their sole discretion deem 
relevant in considering a positive or negative adjustment to the valuation; 

(C) investments, other than securities, which are dealt in or traded through a clearing firm or 
an exchange or through a financial institution will be valued by reference to the most 
recent official settlement price quoted by that clearing house, exchange or financial 
institution.  If there is no such price, then the average will be taken between the lowest 
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offer price and the highest bid price at the close of business on any market on which such 
investments are or can be dealt in or traded, provided that where such investments are 
dealt in or traded on more than one market, the Directors may determine at their discretion 
which markets shall prevail; 

(D) ordinary shares in the Master Fund held by the Fund will be valued at the net asset value 
of the relevant class determined by the Administrator on the relevant Valuation Day; 

(E) investments, other than securities, which are not dealt in or traded through a clearing firm 
or an exchange or through a financial institution will be valued on the basis of the latest 
available valuation provided by the relevant counterparty; 

(F) deposits will be valued at their cost plus accrued interest; 

(G) any value (whether of an investment or cash) otherwise than in US Dollars will be 
converted into US Dollars at the rate (whether official or otherwise) which the Directors in 
their absolute discretion deem applicable as at close of business on the relevant Valuation 
Day, having regard, among other things, to any premium or discount which they consider 
may be relevant and to costs of exchange. 

“Hard-to-value” securities include securities which have been delisted or suspended or which are 
not listed or quoted on a stock exchange.  Such securities will be valued by the Directors having 
regard to the cost prices, the price at which any recent transaction in the security may have been 
effected, the size of the holding having regard to the total amount of such security in issue and 
such other factors as the Directors consider in their discretion. 

The Directors may, at their discretion, permit any other method of valuation to be used if they 
consider that such method of valuation better reflects value and is in accordance with good 
accounting practice. 

The Directors have delegated to the Administrator the determination of Net Asset Value and the 
Net Asset Value per Share of each Class. 

The Net Asset Value per Share of each Class on any Valuation Day will be calculated by dividing 
the Net Asset Value of the relevant Class account by the number of Shares of the relevant Class 
in issue as at the close of business on that Valuation Day. In determining any value, the Directors 
shall be entitled to consult with the Investment Manager. 

The Net Asset Value of each Class and Net Asset Value per Share of each Class will be available 
from the Administrator and will be made available to any prospective Shareholder prior to their 
investment in the Fund. 

Information on the historic performance of each Class is available to any Shareholder or 
prospective Shareholder from the Investment Manager or the Administrator on request. 

The Directors may publish the Net Asset Value of the Fund, the Master Fund, the Shares and/or 
the shares of the Master Fund in newspapers or periodicals at their discretion. 
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FEES AND EXPENSES 

Investment Management Fee  

The Investment Manager receives from the Fund an Investment Management Fee equal to 1.5 
per cent per annum of the Net Asset Value of each Class other than the Management Classes 
(before deduction of that month’s Investment Management Fee and before deduction for any 
accrued Performance Fees) as at each Valuation Day. The Investment Management Fee, which 
is payable monthly in arrears, is calculated at the end of each month. 

Performance Fee  

The Investment Manager is also entitled to receive a Performance Fee from the Fund in respect 
of each Share of each Class other than the Management Classes calculated on a Share-by-
Share basis so that each Share is charged a Performance Fee which equates precisely with that 
Share’s performance. This method of calculation ensures that (i) any Performance Fee paid to the 
Investment Manager is charged only to those Shares which have appreciated in value, (ii) all 
holders of Shares of the same Class have the same amount of capital per Share at risk in the 
Fund, and (iii) all Shares of the same Class have the same Net Asset Value per Share. 

The Performance Fee is calculated in respect of each Calculation Period. The Performance Fee 
will be deemed to accrue on a monthly basis as at each Valuation Day. 

For each Calculation Period, the Performance Fee in respect of each Share will be equal to 20 
per cent (or 15 per cent in respect of the Class B2 Euro Shares and the Class B1 US$ Shares) of 
the appreciation in the Net Asset Value per Share of the relevant Class during that Calculation 
Period above the Base Net Asset Value per Share of that Class. The Base Net Asset Value per 
Share is the greater of the Net Asset Value per Share of the relevant Class at the time of issue of 
that Share and the highest Net Asset Value per Share of the relevant Class achieved as of the 
end of any previous Calculation Period (if any) during which such Share was in issue.  The 
Performance Fee in respect of each Calculation Period will be calculated by reference to the Net 
Asset Value before deduction for any accrued Performance Fees. 

The Performance Fee is normally payable to the Investment Manager in arrears within 14 
calendar days of the end of each Calculation Period.  However, in the case of Shares redeemed 
during a Calculation Period, the accrued Performance Fee in respect of those Shares is payable 
within 14 calendar days after the date of redemption. 

The Investment Manager may from time to time and at its sole discretion and out of its own 
resources decide to rebate to some or all Shareholders (or their agents including the Directors) or 
to intermediaries, part or all of the Investment Management Fee and/or Performance Fee.  Any 
such rebates may be applied in paying up additional Shares to be issued to the Shareholder. 

If the Investment Manager’s appointment is terminated during any Calculation Period, the 
Performance Fee in respect of the then current Calculation Period will be calculated and paid as 
though the date of termination were the end of the relevant period. 
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Adjustments 

If an investor subscribes for Shares at a time when the Net Asset Value per Share of that Class is 
other than the Peak Net Asset Value per Share of the relevant Class, certain adjustments will be 
made to reduce inequities that could otherwise result to the subscriber or to the Investment 
Manager.  The Peak Net Asset Value per Share (“Peak Net Asset Value per Share”) in respect of 
a Class of Shares is the greater of the price at which Shares of that Class were issued at the end 
of the relevant initial offer period and the highest Net Asset Value per Share of the relevant Class 
in effect immediately after the end of any preceding Calculation Period in respect of which a 
Performance Fee (other than a Performance Fee Redemption, as defined below) was charged.   

(A) If Shares are subscribed for at a time when the Net Asset Value per Share is less than the 
Peak Net Asset Value per Share of the relevant Class, the investor will be required to pay 
a Performance Fee with respect to any subsequent appreciation in the value of those 
Shares. With respect to any appreciation in the value of those Shares from the Net Asset 
Value per Share at the date of subscription up to the Peak Net Asset Value per Share, the 
Performance Fee will be charged at the end of each Calculation Period by redeeming at 
par value such number of the investor’s Shares of the relevant Class as have an 
aggregate Net Asset Value (after accrual for any Performance Fee) equal to 20 per cent 
(or 15 per cent in respect of the Class B2 Euro Shares and the Class B1 US$ Shares) of 
any such appreciation (a “Performance Fee Redemption”). An amount equal to the 
aggregate Net Asset Value of the Shares so redeemed (less the aggregate par value 
which will be retained by the Fund) will be paid to the Investment Manager as a 
Performance Fee. Performance Fee Redemptions are employed to ensure that the Fund 
maintains a uniform Net Asset Value per Share of each Class.  As regards the investor’s 
remaining Shares of that Class, any appreciation in the Net Asset Value per Share of 
those Shares above the Peak Net Asset Value per Share of that Class will be charged a 
Performance Fee in the normal manner described above. 

(B)  If Shares are subscribed for at a time when the Net Asset Value per Share is greater than 
the Peak Net Asset Value per Share of the relevant Class, the investor will be required to 
pay an amount in excess of the then current Net Asset Value per Share of that Class 
equal to 20 per cent (or 15 per cent in respect of the Class B2 Euro Shares and the Class 
B1 US$ Shares) of the difference between the then current Net Asset Value per Share of 
that Class (before accrual for the Performance Fee) and the Peak Net Asset Value per 
Share of that Class (an “Equalisation Credit”). At the date of subscription the Equalisation 
Credit will equal the Performance Fee per Share accrued with respect to the other Shares 
of the same Class in the Fund (the “Maximum Equalisation Credit”). The Equalisation 
Credit is payable to account for the fact that the Net Asset Value per Share of that Class 
has been reduced to reflect an accrued Performance Fee to be borne by existing 
Shareholders of the same Class and serves as a credit against Performance Fees that 
might otherwise be payable by the Fund but that should not, in equity, be charged against 
the Shareholder making the subscription because, as to such Shares, no favourable 
performance has yet occurred. The Equalisation Credit ensures that all holders of Shares 
of the same Class have the same amount of capital at risk per Share. 

The additional amount invested as the Equalisation Credit will be at risk in the Fund and 
will therefore appreciate or depreciate based on the performance of the relevant Class 
subsequent to the issue of the relevant Shares but will never exceed the Maximum 
Equalisation Credit. In the event of a decline as at any Valuation Day in the Net Asset 
Value per Share of those Shares, the Equalisation Credit will also be reduced by an 
amount equal to 20 per cent (or 15 per cent in respect of the Class B2 Euro Shares and 
the Class B1 US$ Shares) of the difference between the Net Asset Value per Share 
(before accrual for the Performance Fee) at the date of issue and as at that Valuation Day. 
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Any subsequent appreciation in the Net Asset Value per Share of the relevant Class will 
result in the recapture of any reduction in the Equalisation Credit but only to the extent of 
the previously reduced Equalisation Credit up to the Maximum Equalisation Credit. 

At the end of each Calculation Period, if the Net Asset Value per Share (before accrual for 
the Performance Fee) exceeds the Peak Net Asset Value per Share of the relevant Class, 
that portion of the Equalisation Credit equal to 20 per cent (or 15 per cent in respect of the 
Class B2 Euro Shares and the Class B1 US$ Shares) of the excess, multiplied by the 
number of Shares of that Class subscribed for by the Shareholder, will be applied to 
subscribe for additional Shares of that Class for the Shareholder. Additional Shares of that 
Class will continue to be so subscribed for at the end of each Calculation Period until the 
Equalisation Credit, as it may have appreciated or depreciated in the Fund after the 
original subscription for Shares of that Class was made, has been fully applied. If the 
Shareholder redeems his Shares of that Class before the Equalisation Credit has been 
fully applied, the Shareholder will receive additional redemption proceeds equal to the 
Equalisation Credit then remaining multiplied by a fraction, the numerator of which is the 
number of Shares of that Class being redeemed and the denominator of which is the 
number of Shares of that Class held by the Shareholder immediately prior to the 
redemption in respect of which an Equalisation Credit was paid on subscription. 

Fees and Expenses of Side Pocket Shares 

Side Pocket Shares will be charged management and performance fees, calculated on the same 
basis as for the Shares from which they were converted. Performance fees will be accrued and 
only charged on the conversion or redemption of a particular Side Pocket Share where the 
amount to be paid by the Fund in respect of such Side Pocket Share exceeds the high water 
mark applicable to the Shares which the Side Pocket Shares have replaced (being the Base Net 
Asset Value per Share of such Share together with any Performance Fee accrual applicable to 
such Share as at the most recent Valuation Day before the creation of the Side Pocket). 
Management fees in respect of the Side Pocket Shares will be charged monthly as an expense of 
the Side Pocket and proceeds from the realisation of Illiquid Investments in the Side Pocket may 
be reduced accordingly. 

Each Side Pocket will continue to bear its appropriate share of the Fund’s operating costs, 
liabilities and expenses. In addition, the costs of operating and administering the classes of Side 
Pocket Shares in respect of each Side Pocket Portfolio will be borne by the relevant Side Pocket.  

Administrator  

The Administrator is entitled to receive out of the assets of the Master Fund an arm’s length fee, 
together with reimbursement of its out-of-pocket expenses. A fee will not be charged by the 
Administrator to the Fund. 

Auditor’s Fees 
 
Ernst & Young Ltd. acts as auditor to the Fund and the Master Fund at a fee to be approved by 
the Directors each year.  
 
Other Service Providers 
 
The company secretary (if any), the legal advisers and the registered office provider are paid fees 
at normal commercial rates, as may be agreed from time to time. 
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Prime Brokers 

The Prime Brokers receive such fees as may be agreed with the Master Fund from time to time.  
Currently, the Prime Brokers receive prime brokerage fees at normal commercial rates which are 
based upon a combination of transaction charges and interest costs.  The Prime Brokers charge 
interest on debit balances at a rate agreed with the Master Fund.  Currently, none of MSI plc, 
UBS, GSI, CSSE, Deutsche nor BCSL receives a separate fee for its custodial services. 

Other Fees and Expenses 

The Fund and/or the Master Fund also pay the costs and expenses of (i) all transactions carried 
out by them or on their behalf and (ii) the administration of the Fund and/or the Master Fund 
including (a) the charges and expenses of legal advisers and auditors, (b) brokers’ commissions 
(if any), borrowing charges on securities sold short and any issue or transfer taxes chargeable in 
connection with any securities transactions, (c) all taxes and corporate fees payable to 
governments or agencies, (d) Directors’ fees (if any) and expenses, (e) interest on borrowings, 
including borrowings from the Prime Brokers, (f) fees and expenses incurred by the Investment 
Manager in connection with the provision of its investment management services, (g) the 
expenses incurred by the Investment Manager in soliciting subscriptions for Shares, (h) 
communication expenses with respect to investor services and all expenses of meetings of 
Shareholders and of preparing, printing and distributing financial and other reports, proxy forms, 
prospectuses and similar documents, (i) the cost of insurance for the benefit of the Directors (if 
any), (j) litigation and indemnification expenses and extraordinary expenses not incurred in the 
ordinary course of business, and (k) all other organisational and operating expenses.  

The fees, charges and expenses borne (directly or indirectly) by Shareholders are not subject to 
any maximum limit.   

Further details of any fee, commission or non-monetary benefit paid or provided to or by a third 
party are available to any investor on request to the Investment Manager. 
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ACCUMULATION POLICY 

Income and capital gains will normally be reinvested and the Fund will not ordinarily, but may at 
the Directors’ discretion, pay dividends to Shareholders.  The Directors have sought approval of 
each Reporting Class as a “reporting fund” for UK tax purposes.  In order for each Reporting 
Class to remain a “reporting fund”, the Fund must report 100 per cent of its income and UK 
resident Shareholders will be taxable on such reported income whether or not the income is 
actually distributed to them.  While the Fund intends to maintain designation of each Reporting 
Class by the Board of H.M. Revenue & Customs as a “reporting fund”, there is no guarantee that 
this designation will be maintained.   
  

REPORTS AND FINANCIAL STATEMENTS 

The financial year of the Fund and the Master Fund ends on 31 December in each year. 

An annual report and audited financial statements for the Fund and the Master Fund in respect of 
each financial year prepared in accordance with US generally accepted accounting principles (US 
GAAP) will be sent to Shareholders as soon as practicable and in any event within six months of 
the end of the Fund’s financial year and on request by prospective investors. 

The Fund and the Master Fund will prepare and circulate to Shareholders within four months of 
the end of the relevant period a half-yearly report which will include unaudited accounts for the 
Fund and the Master Fund. 

Audited annual financial statements and half-yearly reports incorporating unaudited accounts will 
be posted to each Shareholder at his registered address free of charge and will be made 
available for inspection at the registered office of the Administrator and of the Fund.  

CONFLICTS OF INTEREST 

The Directors, the Investment Manager, the Prime Brokers and the Administrator and/or their 
respective affiliates may from time to time act as investment manager, manager, custodian, 
registrar, broker, administrator, investment advisor, distributor or dealer in relation to, or be 
otherwise involved in, other funds established by parties other than the Fund and/or the Master 
Fund, as the case may be, which have similar objectives to those of the Fund and/or the Master 
Fund.  It is, therefore, possible that any of them may, in the course of business, have potential 
conflicts of interest with the Fund and the Master Fund.  Each will, at all times, have regard in 
such event to its obligations to the Fund and the Master Fund, as the case may be, and will 
endeavour to ensure that such conflicts are resolved fairly.  In addition, subject to applicable law, 
any of the foregoing may deal, as principal or agent, with the Fund or the Master Fund, provided 
that such dealings are carried out as if effected on normal commercial terms negotiated on an 
arm’s length basis. The Investment Manager or any of its affiliates or any person connected with 
the Investment Manager may invest in, directly or indirectly, or manage or advise other 
investment funds or accounts which invest in assets which may also be purchased or sold by the 
Fund or the Master Fund. Neither the Investment Manager nor any of its affiliates nor any person 
connected with it is under any obligation to offer investment opportunities of which any of them 
becomes aware to the Fund or the Master Fund or to account to the Fund or the Master Fund in 
respect of (or share with the Fund or the Master Fund or inform the Fund or the Master Fund of) 
any such transaction or any benefit received by any of them from any such transaction, but will 
allocate such opportunities on an equitable basis between the Fund or the Master Fund and other 
clients. 
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The foregoing does not purport to be a complete list of all potential conflicts of interest involved in 
an investment in the Fund. 

The Directors will seek to ensure that any conflict of interest of which they are aware is resolved 
fairly. 

USE OF DEALING COMMISSION 

It is the normal policy of the Investment Manager to use full service brokerage houses, which will, 
in addition to routine order execution, provide a range of other services.  The precise services will 
vary, but where the Investment Manager executes orders on behalf of the Master Fund through 
such a broker or other person, passes on that person’s charges to the Master Fund, and receives 
in return goods or services additional to that execution service, it will satisfy itself on reasonable 
grounds that such additional goods and services: (i) are directly related to the execution of trades 
on behalf of its customers or comprise the provision of substantive research; (ii) will reasonably 
assist the Investment Manager in the provision of its services to the Master Fund; and (iii) do not, 
and are not likely to, impair the Investment Manager’s compliance with its duty to act in the best 
interests of the Master Fund.  Such goods and services might include, by way of example, 
research in the form of periodic and one-off newsletters, reports and market analyses, and 
execution facilities such as access to particular markets or trading forums, execution software, 
market-making, block trading and stock-lending facilities, trade confirmation and settlement 
services, and execution-related information and advice. 
 
The reasons for selecting individual brokers will vary, but will include factors such as the quality of 
research, financial security, quality and range of execution services, charges, and reliability and 
responsiveness to client demands.  In some cases the value of the services provided may 
depend upon a minimum threshold of broker commissions or a percentage of such commissions.  
The receipt of these benefits assists the Investment Manager in providing a better service to its 
clients but also assists it in containing its costs and ultimately its charges to clients.  The 
Investment Manager is able to enter into such arrangements and obtain such benefits, inter alia, 
due to its ability to deal collectively and aggregate transactions on behalf of clients and obtain 
benefits which would not be available to an individual investor. 
 
The Investment Manager will provide the Fund and the Master Fund with periodic disclosure and 
the investors with disclosure upon request, in accordance with the FCA Rules, of the 
arrangements entered into including details of the goods and services relating to execution and to 
substantive research, respectively. 
 

FAIR TREATMENT OF SHAREHOLDERS  

Shareholders will have the rights and obligations set out in the Articles, the Companies Law, this 
Prospectus and the Application Form.  Except as specifically set out therein and as described 
further below, the rights of each Shareholder in relation to the Fund will be the same, 
proportionate to the size of its relative investment. 

None of the agreements appointing the Investment Manager, the Administrator, the Auditor, legal 
counsel or any other service providers provide for any third party rights for Shareholders.  Absent 
a direct contractual relationship between a Shareholder and a service provider, Shareholders 
generally have no direct rights against the relevant service provider and there are only very 
limited circumstances in which a Shareholder may potentially bring a claim against a service 
provider.  Instead, the proper plaintiff in an action in respect of which a wrongdoing is alleged to 
have been committed against the Fund or the Master Fund, as the case may be, by the relevant 
service provider is, prima facie, the Fund or the Master Fund, as the case may be, itself. 
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As a general matter, it is the Directors (and not the General Partner) who owe certain fiduciary 
duties to the Fund and the Master Fund, which require them, among other things, to act in good 
faith and in what they consider to be the best interests of the Fund and the Master Fund. In doing 
so, the Directors will act in a manner that ensures the fair treatment of investors.  

Under the AIFMD Rules, the General Partner must treat all Shareholders fairly.  The General 
Partner ensures the fair treatment of Shareholders through its decision-making procedures and 
organisational structure which (1) identify any preferential treatment, or the right thereto, accorded 
to Shareholders and (2) ensure that any such preferential treatment does not result in an overall 
disadvantage to other Shareholders. 

In addition, the General Partner monitors the terms of side arrangements entered into with 
Shareholders in relation to their investment in the Fund to seek to ensure the fair treatment of 
Shareholders.  In so doing, the General Partner takes into consideration whether such side 
arrangements are in accordance with side arrangements previously entered into. 

LEGAL IMPLICATIONS OF CONTRACTUAL RELATIONSHIPS 

The main legal implications of the contractual relationship entered into for the purpose of 
investment in the Fund are as follows: 

(a) Upon an investor becoming a Shareholder, the Shareholder will be bound by the terms 
of the Articles which take effect as a contract between the Shareholders and the Fund.  
Shareholders will have the rights and obligations set out in the Articles, the Companies 
Law, this Prospectus and the Application Form. 

(b) The Articles may only be amended by a special resolution in accordance with the 
Companies Law. 

(c) The Articles are subject to the laws of the Cayman Islands.  The Application Form is 
governed by and construed in accordance with the laws of the Cayman Islands. 

(d) The rights and restrictions that apply to Shares may be modified and/or additional terms 
agreed by way of side arrangement with the Fund (subject to such terms being 
consistent with the Articles). In certain cases, these side arrangements may be 
governed by the laws of a different jurisdiction. However, such side arrangements may 
not contravene the terms of the Prospectus, the Articles or Cayman Islands law 
generally. 

(e) Although there is no statutory enforcement in the Cayman Islands of judgments 
obtained in a foreign jurisdiction (other than judgments rendered by an Australian 
superior court which may be enforced under the Cayman Islands Foreign Judgments 
Reciprocal Enforcement Law (1996 Revision)), a judgment obtained in such jurisdiction 
will be recognised and enforced in the courts of the Cayman Islands at common law, 
without any re-examination of the merits of the underlying dispute, by an action 
commenced on the foreign judgment debt in the Grand Court of the Cayman Islands, 
provided such judgment satisfies certain criteria. For additional information on the main 
legal implications of the contractual relationship entered into for the purpose of an 
investment in the Fund, prospective investors must also review the Articles and the 
Application Form. 
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RISK FACTORS 

The Fund invests all of its assets (to the extent not retained in cash) in the ordinary shares of the 
Master Fund and is accordingly not diversified. 

The nature of the Master Fund’s investments involves certain risks and the Master Fund utilises 
investment techniques (such as leverage, short selling and the use of derivatives) which may 
carry additional risks.  An investment in Shares therefore carries substantial risk and is suitable 
only for persons who can assume the risk of losing their entire investment.  Prospective investors 
should consider, among others, the following factors before subscribing for Shares: 

AIFM Directive  

The AIFMD regulates AIFMs (such as the General Partner) established in the EEA.  As an 
authorised AIFM, the General Partner is subject to various obligations in relation to the Fund and 
the Master Fund which may create significant additional costs that may be borne by investors.  
Any regulatory changes arising from such implementation that impair the ability of the Investment 
Manager to manage the investments of the Master Fund, or limit its ability to market Shares, in 
the future, may materially adversely affect the Fund’s or the Master Fund’s ability to continue to 
implement its investment approach and achieve its investment objective.  It is difficult to predict 
the precise impact of the AIFMD on the Fund, the Master Fund, the Investment Manager and the 
General Partner.  The Directors, the Investment Manager and/or the General Partner will continue 
to monitor the position and reserve the right to adopt such arrangements as they deem necessary 
or desirable to comply with the applicable requirements of the AIFMD and making any relevant 
filings in order to market the Shares in the EEA. 

Availability of Investment Strategies 

The success of the Master Fund’s investment activities will depend on the Investment Manager’s 
ability to identify undervalued investment opportunities and to exploit price discrepancies in the 
financial markets, as well as to assess the import of news and events that may affect the financial 
markets. Identification and exploitation of the investment strategies to be pursued by the Master 
Fund involves a high degree of uncertainty.  No assurance can be given that the Investment 
Manager will be able to locate suitable investment opportunities in which to deploy all of the 
Master Fund’s assets or to exploit discrepancies in the securities and derivatives markets.  A 
reduction in market liquidity or the pricing inefficiency of the markets in which the Master Fund will 
seek to invest, as well as other market factors, will reduce the scope for the Master Fund’s 
investment strategies. 

The Master Fund may be adversely affected by unforeseen events involving such matters as 
changes in interest rates or the credit status of an issuer, forced redemptions of securities or 
acquisition proposals, break-up of planned mergers, unexpected changes in relative value, short 
squeezes, inability to short stock or changes in tax treatment. 

Business, Legal, Tax and Other Regulatory Risks 

Legal, tax, and regulatory changes, as well as judicial decisions, could adversely affect the Fund, 
its service providers and/or the investment strategies used by the Master Fund.  The regulatory 
environment continues to evolve.  Changes in applicable regulations may adversely affect the 
value of the investments held and the ability of the Master Fund to implement the investment 
strategy (including the use of any leverage, short sales and derivatives).  The financial services 
industry generally and the activities of private investment funds (such as hedge funds) and their 
investment advisers, in particular, have been the subject of increasing legislative and regulatory 
scrutiny.  Such scrutiny may increase the Fund’s and its service providers’ legal, compliance, 
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administrative and other related burdens and costs as well as regulatory oversight or involvement 
in the Fund or result in ambiguity or conflict among legal or regulatory schemes applicable to the 
Fund.  In addition, securities and futures markets are subject to extensive statutes, regulations 
and margin requirements.  Various regulators and exchanges may be authorised to take 
extraordinary actions in the event of market emergencies.  The regulation of derivative 
transactions and entities that engage in such transactions is an evolving area of law and is 
subject to further development and modification by governmental and judicial action.  There can 
be no assurances that the Fund will not in the future be subject to regulatory review or discipline.  
The effects of any regulatory changes or developments on the Fund may affect the manner in 
which it is managed and may be substantial and adverse. 

Certain Securities Markets 

Stock markets in certain countries may have a relatively low volume of trading. Securities of 
companies in such markets may also be less liquid and more volatile than securities of 
comparable companies elsewhere.  There may be low levels of government regulation of stock 
exchanges, brokers and listed companies in certain countries.  In addition settlements of trades in 
some markets is slow and subject to failure. 

Commodity Pool Operator – “De Minimis Exemption” 

While the Master Fund may trade commodity interests (which include swaps and security futures 
products) the Investment Manager is exempt from registration with the CFTC as a CPO pursuant 
to CFTC Rule 4.13(a)(3). Therefore, unlike a registered CPO, the Investment Manager is not 
required to deliver a CFTC disclosure document to prospective Shareholders, nor is it required to 
provide Shareholders with certified annual reports that satisfy the requirements of CFTC rules 
applicable to registered CPOs. 

The potential consequence of this exemption, the so-called “de minimis exemption”, includes a 
limitation on the Master Fund’s exposure to the commodity markets. CFTC Rule 4.13(a)(3) 
requires that a pool for which such exemption is filed must meet one or the other of the following 
tests with respect to its commodity interest positions, including positions in security futures 
products, whether entered into for bona fide hedging purposes or otherwise: (a) the aggregate 
initial margin, premia, and required minimum security deposit for retail forex transactions, will not 
exceed 5 per cent of the liquidation value of the pool’s portfolio, after taking into account 
unrealised profits and unrealised losses on any such positions it has entered into; or (b) the 
aggregate net notional value of such positions does not exceed 100 per cent of the liquidation 
value of the pool’s portfolio, after taking into account unrealized profits and unrealized losses on 
any such positions it has entered into. 

Compulsory Redemptions 

The Directors may compulsorily redeem all of the Shares held by or for the benefit of a 
Shareholder at any time, including, without limitation, if the Directors determine that the Shares 
are held by or for the benefit of any Shareholder who is or becomes an Ineligible Applicant and/or 
is not or is no longer an Eligible Investor as described under “Subscriptions”.   

Concentration of Investments 

The Fund invests all of its assets (to the extent not retained in cash) in the ordinary shares of the 
Master Fund and is accordingly not diversified. Although it is the policy of the Master Fund to 
diversify its investment portfolio, the Master Fund may at certain times hold relatively few 
investments.  The Master Fund could be subject to significant losses if it holds a large position in 
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a particular investment that declines in value or is otherwise adversely affected, including default 
of the issuer. 

Convertible Arbitrage Transactions 

The Master Fund may engage in convertible arbitrage transactions. Convertible arbitrage 
transactions are designed to be relatively market neutral, i.e. they hedge out the directional risks 
generally associated with unhedged investments in the underlying instruments. However, should 
the credit status of an issuer weaken, losses may result from decreases in the market conversion 
premium or a loss of liquidity with respect to the security. These losses will be limited by the short 
hedge on the underlying security, but may be substantial in relation to the Master Fund’s net 
asset value. The Master Fund may also suffer losses if an issuer is acquired for cash or debt 
securities at a price that does not generate profits on the unhedged portion of a position sufficient 
to recover the premium paid to acquire the convertible security and any unpaid accrued interest 
that would be lost should conversion become necessary. Losses may result when securities are 
called for redemption at prices below the current market prices. Frequently, these losses will 
include interest accrued but not paid upon conversion of the called securities. In addition, losses 
may occur if an issuer declares a special dividend or spin-off which causes a reduction in the 
conversion premium or the Master Fund is forced to convert a security earlier than anticipated. 

Convertible Securities. 

The Master Fund may invest in convertible securities. Convertible securities are bonds, 
debentures, notes, preferred stocks or other securities that may be converted into or exchanged 
for a specified amount of common stock of the same or different issuer within a particular period 
of time at a specified price or formula. A convertible security entitles the holder to receive interest 
that is generally paid or accrued on debt or a dividend that is paid or accrued on preferred stock 
until the convertible security matures or is redeemed, converted or exchanged. Convertible 
securities have unique investment characteristics in that they generally: (i) have higher yields than 
common stocks, but lower yields than comparable non-convertible securities; (ii) are less subject 
to fluctuation in value than the underlying common stock due to their fixed-income characteristics; 
and (iii) provide the potential for capital appreciation if the market price of the underlying common 
stock increases. 

Counterparty Risk 

The Master Fund is subject to the risk of the inability of any counterparty (including the Prime 
Brokers) to perform with respect to transactions, whether due to insolvency, bankruptcy or other 
causes.  

Cross Class Liabilities 

The Fund has the power to issue Shares in classes.  The Articles provide for the manner in which 
the liabilities are to be attributed across the various classes (liabilities are to be attributed to the 
specific class in respect of which the liability was incurred).  However, the Fund is a single legal 
entity and there is no limited recourse protection for any class.  Accordingly, all of the assets of 
the Fund will be available to meet all of its liabilities regardless of the class to which such assets 
or liabilities are attributable. In practice, cross-class liability is only expected to arise where 
liabilities referable to one class are in excess of the assets referable to such class and it is unable 
to meet all liabilities attributed to it. In such a case, the assets of the Fund attributable to other 
classes may be applied to cover such liability excess and the value of the contributing classes will 
be reduced as a result. 
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Currency Exposure 

The Shares are denominated in Euro, Sterling and US Dollars and Shares will be issued and 
redeemed in those currencies. Certain of the assets of the Master Fund may, however, be 
invested in securities and other investments which are denominated in other currencies. 
Accordingly, the value of such assets may be affected favourably or unfavourably by fluctuations 
in currency rates. The Master Fund generally seeks to hedge its foreign currency exposure but is 
necessarily subject to foreign exchange risks.  However, the Investment Manager may also take 
speculative positions in currencies for the benefit of the Master Fund as a whole.  In addition, the 
Investment Manager seeks to hedge the foreign exchange exposure of the assets of the Fund 
attributable to the Euro Shares and the Sterling Shares in order to neutralise, so far as possible, 
the impact of fluctuations in the Euro/US Dollar and Sterling/US Dollar exchange rates. 
Prospective investors whose assets and liabilities are predominantly in other currencies should 
take into account the potential risk of loss arising from fluctuations in value between the Euro, 
Sterling or US Dollar, as the case may be, and such other currencies. 

Cyber Crime and Security Breaches 

With the increasing use of the Internet and technology in connection with the Master Fund’s 
operations, the Master Fund is susceptible to greater operational and information security risks 
through breaches in cyber security.  Cyber security breaches include, without limitation, infection 
by computer viruses and gaining unauthorised access to the Master Fund’s systems through 
“hacking” or other means for the purpose of misappropriating assets or sensitive information, 
corrupting data, or causing operations to be disrupted.  Cyber security breaches may also occur 
in a manner that does not require gaining unauthorised access, such as denial-of-service attacks 
or situations where authorised individuals intentionally or unintentionally release confidential 
information stored on the Master Fund’s systems.  A cyber security breach may cause disruptions 
and impact the Master Fund’s business operations, which could potentially result in financial 
losses, inability to determine the Master Fund’s net asset value, violation of applicable law, 
regulatory penalties and/or fines, compliance and other costs.  The Master Fund and its 
shareholders could be negatively impacted as a result.  In addition, because the Master Fund 
works closely with third-party service providers, indirect cyber security breaches at such third-
party service providers may subject the Master Fund and its shareholders to the same risks 
associated with direct cyber security breaches.  Further, indirect cyber security breaches at an 
issuer of securities in which the Master Fund invests may similarly negatively impact the Master 
Fund and its shareholders. While the Master Fund has established risk management systems 
designed to reduce the risks associated with cyber security breaches, there can be no 
assurances that such measures will be successful. 

Debt Securities 

The Master Fund may invest in both investment grade and sub-investment grade debt securities 
in the expectation that the issuer will be able to make payment of interest and/or principal.      
Sub-investment grade debt securities are subject to greater risk of loss of principal and interest 
than higher-rated debt securities. The Master Fund may invest in debt securities which rank junior 
to other outstanding securities and obligations of the issuer, all or a significant portion of which 
may be secured on substantially all of that issuer’s assets.  The Master Fund may invest in debt 
securities which are not protected by financial covenants or limitations on additional indebtedness.  
The issuers of debt securities may default on their obligations, whether due to insolvency, 
bankruptcy, fraud or other causes and their failure to make the scheduled payments could cause 
the Master Fund to suffer significant losses.  The Master Fund will therefore be subject to credit, 
liquidity and interest rate risks. In addition, evaluating credit risk for debt securities involves 
uncertainty because credit rating agencies throughout the world have different standards, making 
comparison across countries difficult.  Also, the market for debt securities may be inefficient and 
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illiquid, making it difficult to accurately value financial instruments. Furthermore, convertible 
securities may carry additional risks specific to the individual due to the complex terms and 
conditions defined in their Prospectus. 

Derivatives 

The Master Fund utilises both exchange-traded and over-the-counter derivatives, including, but 
not limited to, futures, forwards, swaps, options and contracts for differences, as part of its 
investment policy.  These instruments can be highly volatile and expose investors to a high risk of 
loss.  The low initial margin deposits normally required to establish a position in such instruments 
permit a high degree of leverage.  As a result, depending on the type of instrument, a relatively 
small movement in the price of a contract may result in a profit or a loss which is high in 
proportion to the amount of funds actually placed as initial margin and may result in unquantifiable 
further loss exceeding any margin deposited.  In addition, daily limits on price fluctuations and 
speculative position limits on exchanges may prevent prompt liquidation of positions resulting in 
potentially greater losses. Transactions in over-the-counter contracts may involve additional risk 
as there is no exchange market on which to close out an open position.  It may be impossible to 
liquidate an existing position, to assess the value of a position or to assess the exposure to risk. 
Contractual asymmetries and inefficiencies can also increase risk, such as break clauses, 
whereby a counterparty can terminate a transaction on the basis of a certain reduction in Net 
Asset Value, incorrect collateral calls or delays in collateral recovery. 

Dodd-Frank Wall Street Reform and Consumer Protection Act 

With the passage of the Dodd-Frank Wall Street Reform and Consumer Protection Act (“Dodd-
Frank”) in the United States, there has been extensive rulemaking and regulatory changes that 
have affected and will continue to affect private fund managers, the funds that they manage and 
the financial industry as a whole. Under Dodd-Frank, the SEC has mandated new reporting 
requirements and is expected to mandate new recordkeeping requirements for investment 
advisers, which are expected to add costs to the legal, operations and compliance obligations of 
the Investment Manager and the Fund and/or the Master Fund and increase the amount of time 
that the Investment Manager spends on non-investment related activities. Until the SEC 
implements all of the new requirements of Dodd-Frank, it is unknown how burdensome such 
requirements will be. Dodd-Frank will affect a broad range of market participants with whom the 
Master Fund interacts or may interact, including commercial banks, investment banks, other non-
bank financial institutions, rating agencies, mortgage brokers, credit unions, insurance companies 
and broker-dealers. Regulatory changes that will affect other market participants are likely to 
change the way in which the Investment Manager conducts business with its counterparties. It 
may take several years to understand the impact of Dodd-Frank on the financial industry as a 
whole, and therefore, such continued uncertainty may make markets more volatile, and it may be 
more difficult for the Investment Manager to execute the investment strategy of the Master Fund. 

Emerging Markets 

The Master Fund may invest a portion of its assets in emerging markets. Investment in such 
markets involves risk factors and special considerations, including the following, which may not be 
typically associated with investment in more developed markets. Political or economic change 
and instability may be more likely to occur and have a greater effect on the economies and 
markets of emerging countries. Adverse government policies, taxation, restrictions on foreign 
investment and on currency convertibility and repatriation, currency fluctuations and other 
developments in the laws and regulations of emerging countries in which investments may be 
made, including expropriation, nationalisation or other confiscation could result in loss in the value. 
By comparison with more developed securities markets, most emerging countries’ securities 
markets are comparatively small, less liquid and more volatile. In addition settlement, clearing and 
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registration procedures may be under-developed, enhancing the risks of error, fraud or default. 
Furthermore, the legal infrastructure and accounting, auditing and reporting standards in 
emerging markets may not provide the same degree of investor information or protection as 
would generally apply in more developed markets. 

European Economic Risks 

Member States and European businesses and financial institutions and counterparties are 
currently being adversely affected, some materially, by severe political and economic difficulties 
and concerns, including in relation to Sovereign and non Sovereign funding and debt. European, 
IMF and bilateral emergency funding arrangements have already been extended and/or are 
contemplated in respect of Member States and European based financial institutions.  

These developments have had a negative effect in political terms and also in economic terms. 
Financial markets, investor sentiment and credit ratings of institutions and Member States have 
already been adversely affected and may continue to do so. In addition, investment activity has 
been affected, as has the willingness of financial institutions to extend credit and to obtain funding. 

Member States within the Eurozone, and certain other Member States, are in ongoing 
discussions with a view to agreeing stricter financial disciplines. However, it remains unclear 
whether agreement on these matters will be reached, and even if reached, whether adequate 
measures will be adopted in the short to medium term.  

There are increasing concerns that one or more Member States within the Eurozone may not be 
able to meet their debt obligations or funding requirements. The depressed economic 
environment and cost of funding may cause short and medium term budget deficits to expand in 
these economies, further increasing the risk of default.  A sovereign default is likely to have 
adverse consequences for the economy of the Member State and that of Europe and the wider 
world economy.  The affect on creditors of a sovereign default is likely to be materially adverse. 

The possibility of Member States that have adopted the Euro abandoning or being forced to 
withdraw from the Euro remains. It is difficult to predict the precise nature of the consequences of 
a Member State leaving the Euro as there has been no well-defined legal framework put in place 
in preparation for such an event. However, it is likely that any Euro-denominated assets or 
obligations that the Master Fund acquired that are converted into a new national currency would 
suffer a significant reduction in value if the new national currency falls in value against the Euro or 
other currencies.  

These economic developments and their consequences both in Europe and the wider world 
economy, have significantly increased the risk of market disruption and governmental intervention 
in markets. Such disruption and intervention may result in unfavourable currency exchange rate 
fluctuations, restrictions on foreign investment, imposition of exchange control regulation by 
governments, trade balances and imbalances and social, economic or political instability.  

Predicting the consequences of developments of this kind is difficult. Events affecting the Euro 
could result in either separate new national currencies, or a new single European currency, and 
consequently the redenomination of assets and liabilities currently denominated in Euro. In such 
circumstances, there would be a definite risk of the Fund’s Euro-denominated investments 
becoming difficult to value, which, could potentially result in negative consequences for the Fund 
including suspension of Net Asset Value calculations and consequently of redemptions. If the 
redenomination of accounts, contracts and obligations becomes litigious, difficult conflict of laws 
questions are likely to arise. 



 

58 

 

Adverse developments of this nature may significantly affect the value of the Master Fund’s 
investments. They may also affect the ability of the Master Fund to transact business including 
with financial counterparties, to manage investment risk and to hedge currency and other risks 
affecting individual Classes. Fluctuations in the exchange rate between the Euro and the dollar or 
other currencies could have a negative effect upon the performance of investments. 

European Market Infrastructure Regulation  
 
EU Regulation No 648/2012 on over-the-counter derivatives, central counterparties and trade 
repositories (also known as the European Market Infrastructure Regulation, or “EMIR”) which is 
now in force, introduces requirements in respect of derivative contracts by requiring certain 
“eligible” OTC derivative contracts to be submitted for clearing to regulated central clearing 
counterparties (the clearing obligation) and by mandating the reporting of certain details of OTC 
and exchange-traded (“ETD”) derivative contracts to registered trade repositories (the reporting 
obligation). In addition, EMIR imposes requirements for appropriate procedures and 
arrangements to measure, monitor and mitigate operational and counterparty risk in respect of 
OTC derivative contracts which are not subject to mandatory clearing (the risk mitigation 
requirements). The Master Fund is a “Financial Counterparty” for the purposes of EMIR and is, as 
a consequence, subject to the clearing obligation, the reporting obligation and the risk mitigation 
requirements. 
 
While some of the obligations under EMIR have come into force, a number of the requirements 
are subject to phase-in periods and certain key issues have not been finalised as yet. As a 
consequence, it is as yet unclear how the derivatives markets will adapt to the new regulatory 
regime. Accordingly, it is difficult to predict the full impact of EMIR on the Master Fund, which may 
include an increase in the overall costs of entering into and maintaining OTC and ETD derivative 
contracts. 

Exchange-Traded Futures Contracts and Options on Futures Contracts 

The Master Fund may enter into futures contracts and options on futures contracts. 

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. In the event that at any point in time there is no liquid secondary 
market for such instruments, it might not be possible to establish or liquidate a position. 

The Master Fund’s ability to utilise futures or options on futures to hedge its 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 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 Master Fund. 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. 

Fees and Expenses 

The Fund and the Master Fund pay fees, costs and expenses incurred in their operation, 
including, without limitation, taxes, expenses for legal, auditing, administration, custody, prime 
brokerage and consulting services, promotional activities, registration fees and other expenses 
due to supervisory authorities, insurance, interest, the fees of the Directors and the cost of the 
publication of the Net Asset Value. In addition, the Fund and the Master Fund are responsible for 
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the fees of the Investment Manager and have agreed and may agree, from time to time, to 
discharge certain fees and expenses incurred by the Investment Manager. 
 
Fixed Income Securities 
 
The Master Fund may invest in bonds or other fixed income securities, including without limitation, 
commercial paper, “distressed debt”, bank debt, asset-backed securities and “higher yielding” 
(including non-investment grade and, therefore, higher risk) debt securities. The Master Fund will, 
therefore, be subject to credit, liquidity and interest rate risks. Higher-yielding debt securities are 
generally unsecured and may be subordinated to certain other outstanding securities and 
obligations of the issuer, which may be secured on substantially all of the issuer’s assets.  The 
lower rating of debt obligations in the higher-yielding sectors reflects a greater probability that 
adverse changes in the financial condition of the issuer or in general economic conditions or both 
may impair the ability of the issuer to make payments of principal and interest. Non-investment 
grade debt securities may not be protected by financial covenants or limitation on additional 
indebtedness.  In addition, evaluation of credit risk for debt securities involves uncertainty 
because credit rating agencies throughout the world have different standards, making comparison 
across countries difficult.  Also, the market for credit spreads is often inefficient and illiquid, 
making it difficult to accurately calculate discounting spreads for valuing financial instruments.  It 
is likely that a major economic event, such as a recession or reduction of liquidity in the market 
could severely disrupt the market for such securities and may have an adverse impact on the 
value of such securities.  In addition, it is likely that any such economic event could adversely 
affect the ability of issuers of such securities to repay principal and pay interest thereon and 
increase the incidence of default for such securities. 
 
US Foreign Account Tax Compliance Act (“FATCA”)  
 
Pursuant to FATCA, the Fund and the Master Fund are required to comply with extensive new 
reporting and withholding requirements designed to inform the US Department of the Treasury of 
US-owned foreign investment accounts.  Failure to comply (or be deemed compliant) with these 
requirements will subject such entities to US withholding taxes on certain US-sourced income and 
(effective 1 January 2017) gross proceeds. Pursuant to an intergovernmental agreement between 
the United States and the Cayman Islands, the Fund and the Master Fund may be deemed 
compliant, and therefore not subject to the withholding tax, if they identify and report US taxpayer 
information directly to the government of the Cayman Islands. Investors may be requested to 
provide additional information to the Fund to enable the Fund and the Master Fund to satisfy 
these obligations.   Failure to provide requested information or (if applicable) satisfy its own 
FATCA obligations may subject an investor to liability for any resulting US withholding taxes, US 
tax information reporting and/or mandatory redemption, transfer or other termination of the 
investor’s interest in its Shares.  Detailed guidance as to the mechanics and scope of this new 
reporting and withholding regime is continuing to develop. There can be no assurance as to the 
timing or impact of any such guidance on future operations of the Fund and the Master Fund. 
 
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.  The principals who deal in the forward markets 
are not required to continue to make markets in the currencies they trade and these markets may 
experience periods of illiquidity, sometimes of significant duration.  Disruptions can occur in any 
market traded by the Master Fund 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 Investment Manager would otherwise recommend, 
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to the possible detriment, directly or indirectly, of the Master Fund. In respect of such trading, the 
Master 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 major losses to the Master Fund. 
 
Fraud Risk 

The Master Fund will be exposed to the risk of fraud by third party service providers to, or the 
directors, officers or agents of, an investment entity in which the Master Fund is invested. These 
risks include fraud or bad faith relating to dealings with, or on behalf, of any investment entity 
where such officers, agents and third parties may receive direct or indirect benefit from dealings 
with or for that entity or where fees are received or cash flows handled in respect of that entity. 
The Master Fund intends to seek to obtain transparency and monitor the activities of service 
providers and other agents of investment entities in which the Master Fund invests. However, 
there is no guarantee that the measures taken will be effective in eliminating the risk of fraud or 
other bad faith acts or practices. 

Funding Liquidity Risk 

Where investors redeem their investments in the Fund in an amount which exceeds the amount 
of cash or other liquid assets immediately available to fund such redemptions, the Fund may need 
to liquidate additional assets to fund the redemption costs incurred. This in turn may limit or 
otherwise affect the ability of the Fund to operate or manage investment positions and strategies. 

Global Listed Equity Securities 

The Master Fund may invest in listed equity securities on a global basis. An investment in equity 
securities is subject to the risk that the value of the securities held by the Master Fund will fall due 
to general market and economic conditions, perceptions regarding the industries in which the 
issuers of securities held by the Master Fund participate or factors relating to specific companies 
in which the Master Fund invests. For example, an adverse event, such as an unfavorable 
earnings report, may depress the value of equity securities of an issuer held by the Master Fund; 
the price of common stock of an issuer may be particularly sensitive to general movements in the 
stock market; or a drop in the stock market may depress the price of most or all of the common 
stocks and other equity securities held by the Master Fund. In addition, common stock of an 
issuer in the Master Fund may decline in price if the issuer fails to make anticipated dividend 
payments because, among other reasons, the issuer of the security experiences a decline in its 
financial condition. Common stock is subordinated to preferred stocks, bonds and other debt 
instruments in the a company’s capital structure, in terms of priority to corporate income, and 
therefore will be subject to greater dividend risk than preferred stocks or debt instruments of such 
issuers. In addition, while broad market measures of common stocks have historically generated 
higher average returns than fixed income securities, common stocks have also experienced 
significantly more volatility in those returns. 

Handling of mail 

Mail addressed to the Fund and the Master Fund and received at their registered office will be 
forwarded unopened to the forwarding address supplied by the Investment Manager to be dealt 
with.  None of the Fund, the Master Fund, their Directors, officers, advisors or service providers 
(including the organisation which provides registered office services in the Cayman Islands) will 
bear any responsibility for any delay howsoever caused in mail reaching the forwarding address.  
In particular the Directors will only receive, open or deal directly with mail which is addressed to 
them personally (as opposed to mail which is addressed just to the Fund or the Master Fund). 
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Hedging Transactions 

The Master Fund may utilise financial instruments such as derivatives for investment purposes 
and for risk management purposes, for example in order to: (i) protect against possible changes 
in the market value of the investment portfolio resulting from fluctuations in the securities markets 
and changes in interest rates; (ii) protect the unrealised gains in the value of the investment 
portfolio; (iii) facilitate the sale of any investment; (iv) enhance or preserve returns, spreads or 
gains on any investment in the portfolio; (v) hedge the interest rate or currency exchange rate on 
any liabilities or assets; (vi) protect against any increase in the price of any securities which the 
Investment Manager anticipates purchasing at a later date; or (vii) for any other reason that the 
Investment Manager deems appropriate.  Such hedging transactions may not always achieve the 
intended effect and can also limit potential gains.   

While the Master Fund may enter into such transactions to seek to reduce currency, exchange 
rate and interest rate risks, unanticipated changes in currency, interest rates and equity markets 
may result in a poorer overall performance of the Master Fund. For a variety of reasons, the 
Master Fund may not obtain a perfect correlation between such hedging instruments and the 
portfolio holdings being hedged. Such imperfect correlation may prevent the intended hedge or 
expose the Master Fund to risk of loss. There can be no assurance that a given exposure will be 
hedged at any given time or, even if the exposure is hedged, that such hedge will be effective. 

The success of the risk management strategies will depend in part upon the ability of the 
Investment Manager to assess correctly the degree of correlation between the performance of the 
instruments used in the hedging strategy and the performance of the portfolio investments being 
hedged. Since the characteristics of many securities change as markets change or time passes, 
the success of their hedging strategy will also be subject to their ability to continually recalculate, 
readjust and execute hedges in an efficient and timely manner.  While the Master Fund may enter 
into hedging transactions to seek to reduce risk, such transactions may result in a poorer overall 
performance than if the Master Fund had not engaged in such hedging transactions. For a variety 
of reasons the Investment Manager may not seek to establish a perfect correlation between the 
hedging instruments utilised and the portfolio holdings being hedged. Such an imperfect 
correlation may prevent the Master Fund from achieving the intended hedge or expose the 
Master Fund to risk of loss. The Investment Manager may not hedge against a particular risk 
because it does not regard the probability of the risk occurring to be sufficiently high as to justify 
the cost of the hedge, or because it does not foresee the occurrence of the risk. The successful 
utilisation of hedging and risk management transactions by the Master Fund requires skills 
complementary to those needed in the selection of its investment portfolio. 

High Growth Industry Related Risks 

The Master Fund may have investments in the securities of high growth companies. These 
securities may be very volatile. In addition, these companies may face undeveloped or limited 
markets, have limited products, have no proven profit-making history, may operate at a loss or 
with substantial variations in operating results from period to period, have limited access to capital 
and/or be in the developmental stages of their businesses, have limited ability to protect their 
rights to certain patents, copyrights, trademarks and other trade secrets, or be otherwise 
adversely affected by the extremely competitive markets in which they operate. 

Highly Volatile Markets 

The Master Fund may hold financial instruments, the prices of which may be highly volatile.  Price 
movements of forward and other derivative contracts in which the assets of the Master Fund may 
be invested will be influenced by, among other things, interest rates, changing supply and 
demand relationships, trade, fiscal, monetary and exchange control programs and policies of 
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governments, and national and international political and economic events and policies. The 
Master Fund is subject to the risk of failure of any of the exchanges on which its positions trade or 
of its clearing houses. 

Illiquidity 

There is no active secondary market for the Shares and it is not expected that such a market will 
develop. Shareholders should note that: (i) the Shares of each Class (other than Class B1 
US$ Shares and Class B2 Euro Shares) may only be redeemed on the first Business Day of each 
month; and (ii) Class B Shares may only be redeemed on 1 July 2016 and each subsequent 
second anniversary thereof or, if not a Business Day, the next following Business Day. 

Interpositioning 

The Master Fund may execute OTC trades on an agency basis rather than on a principal basis. In 
these situations, the broker used by the Master Fund may acquire or dispose of a security 
through a market-maker or other dealer (a practice known as “interpositioning”). The transaction 
may thus be subject to both a commission payable to the broker and a mark-up or mark-down 
included in the price quoted by the dealer. The use of a broker can provide anonymity in 
connection with a transaction.  In addition, a broker, in certain cases, may have greater expertise 
or capability in connection with both accessing the market and executing a given transaction. 

Investment and Trading Risks in General 

All securities investments present a risk of loss of capital. The Master Fund’s investment policy 
may utilise such investment techniques as option transactions, margin transactions, short sales 
and futures and forwards contracts which practices can, in certain circumstances, increase any 
losses. 

Investment Management Risk 

The investment performance of the Master Fund is substantially dependent on the services of 
Jeremy Herrmann, Rupert Mathews, Liam O’Byrne and Paul Sansome who are responsible for 
managing the investment of the assets of the Master Fund.  In the event of the death, incapacity, 
departure, insolvency or withdrawal of any of these individuals, the performance of the Fund and 
the Master Fund may be adversely affected. 

Investments in Unlisted Securities 

The Master Fund may invest in unlisted securities. Because of the absence of any trading market 
for these investments, it may take longer, or may not be possible, to liquidate these positions. 
Accordingly, the ability of the Master Fund to respond to market movements may be impaired and 
the Master Fund may experience adverse price movements upon liquidation of its investments. 
Although these securities may be resold in privately negotiated transactions, prices realised on 
these sales could be less than those originally paid by the Master Fund. Settlement of 
transactions may be subject to dealing and administrative uncertainties. Further, companies 
whose securities are not publicly traded will not generally be subject to public disclosure and 
other investor protection requirements applicable to publicly traded securities. The lack of publicly 
available information and an actively traded market in unlisted securities will give rise to 
uncertainty in valuing such securities. 
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Investment Strategies 

No assurance can be given that the strategies used by the Master Fund will be successful under 
all or any market conditions. The Master Fund may utilise financial instruments such as 
derivatives for investment purposes and seek to hedge against fluctuations in the values of the 
Master Fund’s positions as a result of changes in exchange rates.  Such investment or hedging 
transactions may not always achieve the intended effect and can limit potential gains or lead to 
losses. 

Investment Through Subsidiaries 

The Master Fund may establish subsidiaries for tax efficiency, to mitigate uncertain tax positions, 
for efficient investment structuring or for other reasons. For such an approach to be effective, the 
Investment Manager and/or the subsidiary company may also need to register with a particular 
country’s regulator.  Where this is the case the Investment Manager and/or the subsidiary 
company will be required to fulfil any conditions imposed by the regulator. Investments may 
therefore be dependent on compliance with any requirements imposed by the relevant regulator 
and the continuing registration of the Investment Manager and/or the subsidiary company with the 
relevant regulator. Periodically any such registration may expire and consequentially require 
renewal. The Directors intend to procure that the Investment Manager applies for any such 
renewal when necessary however there can be no assurance that such renewal will be granted 
by the regulator in question.  The expiry of the Investment Manager’s and/or the subsidiary’s 
registration could result in mandatory divestment of investment by the subsidiary which could 
adversely impact the net asset value of the subsidiary and effect its ability to invest. No assurance 
can be given that the terms of any relevant tax treaty will not be subject to re-negotiation in the 
future and any change could have a material adverse effect on the returns of the relevant 
subsidiary.  There can be no assurance that such treaties will continue and will be in full force and 
effect during the life of the relevant subsidiary. 

Investor Status 

Save in the event of a suspension of subscriptions, unless otherwise determined by the Directors, 
applications for Shares are irrevocable.  The Fund may utilise subscription amounts received from 
investors for investment purposes prior to the Subscription Day although physical allocation of 
Shares to Shareholders will take place after the Subscription Day. 

Legal Documentation Risks 

The Master Fund may make investments based on, or enter into contracts described by, 
significant legal documents.  Such documents may include (but not limited to) convertible bond 
prospectuses and OTC derivative contracts, including (but not limited to) contracts for differences, 
callable asset swaps and credit default swaps.  Whilst the Master Fund generally seeks advice on 
material matters, there can be no guarantee that any advice given will be accurate, that a contract 
will be validly executed by the relevant counterparty or that a contract will ultimately prove to be 
enforceable against the relevant counterparty.  Furthermore the expected outcome of these 
contracts or investments may not be realised in practice.  Convertible bonds in particular have 
complex and often unforeseen outcomes during corporate events such as takeovers and mergers.  
If these contracts or investments do not produce the expected result, the Master Fund could 
suffer significant losses. 

Legal, Tax and Other Regulatory Risks 

Legal, tax, and regulatory changes, as well as judicial decisions, could adversely affect the 
Master Fund, Fund, Investment Manager and/or the investment strategies used by the Master 
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Fund.  The regulatory environment continues to evolve.  Changes in applicable regulations may 
adversely affect the value of the Master Fund’s investments and the ability of the Master Fund to 
implement its investment strategy (including the use of leverage).  The financial services industry 
generally and the activities of private investment funds (such as hedge funds) and their 
investment advisers, in particular, have been the subject of increasing legislative and regulatory 
scrutiny.  Such scrutiny may increase the Master Fund’s, Fund’s and/or Investment Manager’s 
legal, compliance, administrative and other related burdens and costs as well as regulatory 
oversight or involvement in the Master Fund, Fund and/or Investment Manager or result in 
ambiguity or conflict among legal or regulatory schemes applicable to the Master Fund, Fund or 
Investment Manager.  In addition, securities and futures markets are subject to extensive statutes, 
regulations and margin requirements.  Various regulators and exchanges may be authorised to 
take extraordinary actions in the event of market emergencies.  The regulation of derivative 
transactions and entities that engage in such transactions is an evolving area of law and is 
subject to further development and modification by governmental and judicial action.  There can 
be no assurances that the Master Fund, Fund or Investment Manager will not in the future be 
subject to regulatory review or discipline.  The effects of any regulatory changes or developments 
on the Master Fund, Fund or Investment Manager may affect the manner in which it is managed 
and may be substantial and adverse. In particular, if implemented, the proposed European 
directive on alternative investment fund managers could have a significant effect on the Master 
Fund, Fund or Investment Manager, although it is presently at the preliminary draft stage and any 
such implementation would not be for some years. 

Leverage, Interest Rates and Margin 

The Master Fund may borrow funds from brokerage firms, banks and other financial institutions in 
order to increase the amount of capital available for investment. Consequently, the level of 
interest rates at which the Master Fund can borrow will affect the operating results of the Master 
Fund. In addition, the Master Fund may in effect borrow funds through entry into repurchase 
agreements and may “leverage” its investment return with such instruments as forwards, futures, 
options and other derivative contracts. 

The Master Fund’s use of borrowing results in certain additional risks. For example, should the 
securities pledged to brokers to secure the Master Fund’s margin accounts decline in value, the 
Master Fund could be subject to a “margin call” and need to deposit additional funds with the 
broker or suffer mandatory liquidation of the pledged securities to compensate for the decline in 
value. In the event of a sudden drop in the Master Fund’s assets, the Master Fund might not be 
able to liquidate assets quickly enough to pay off its margin debt. In addition, leverage can 
increase the loss to investors. In the futures markets, margin deposits are typically low. Low 
margin deposits mean that a relatively small price movement in a futures contract may result in 
immediate and substantial losses. For example, if at the time of purchase 10 per cent of the price 
of a futures contract is deposited as margin, a 10 per cent decrease in the price of the futures 
contract would, if the contract is then closed out, result in a total loss of the margin deposit before 
any deduction for the brokerage commission. 

Depending on market conditions, from time to time, leverage, borrowing and margin may not be 
available to the Master Fund or may not be available to the Master Fund at a price the Master 
Fund is willing to pay. 

Liquidity and Market Characteristics 

In some circumstances, investments may be relatively illiquid making it difficult to acquire or 
dispose of them at the prices quoted on the various exchanges.  Accordingly, the Master Fund’s 
ability to respond to market movements may be impaired and the Master Fund may experience 
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adverse price movements upon liquidation of its investments. Settlement of transactions may be 
subject to delay and administrative uncertainties. 

Market Disruption  

The financial markets may, from time to time, experience periods of disruption which may lead to 
falling prices, reduced liquidity and volatile pricing for securities and other assets which were 
previously considered to be liquid investments. 
 
Market Liquidity and Leverage 

The Master Fund may be adversely affected by a decrease in market liquidity for the instruments 
in which it invests which may impair the Master Fund’s ability to adjust its positions. The size of 
the Master Fund’s positions may magnify the effect of a decrease in market liquidity for such 
instruments. Changes in overall market leverage, deleveraging as a consequence of a decision 
by a Prime Broker, or other counterparties with which the Master Fund enters into 
repurchase/reverse repurchase agreements or derivative transactions, to reduce the level of 
leverage available, or the liquidation by other market participants of the same or similar positions, 
may also adversely affect the Master Fund’s portfolio. 

The percentage of illiquid securities in the Master Fund’s portfolio may increase as a result of 
redemptions.  In order to manage liquidity in the Master Fund’s portfolio in light of redemptions, 
the directors of the Master Fund may determine to take any of a number of actions including, inter 
alia, creating side pockets for illiquid assets.   

Net Asset Value Considerations 

The Net Asset Value per Share is expected to fluctuate over time with the performance of the 
Master Fund’s investments.  A Shareholder may not fully recover his initial investment when he 
chooses to redeem his Shares or upon compulsory redemption if the Net Asset Value per Share 
at the time of such redemption is less than the Subscription Price paid by such Shareholder (plus 
any Equalisation Credit). 

No Established Rating Criteria 

No rating criteria may have been established for the debt securities in which the Master Fund may 
invest and the Master Fund may invest in low rated (considered to be those that are below 
“investment grade”) and unrated debt securities. Low rated and unrated debt securities are the 
equivalent of high yield, high risk bonds, commonly known as “junk bonds” and are generally 
considered to be speculative with respect to the issuer’s capacity to pay interest and repay 
principal in accordance with the terms of its obligations under such securities. 

OTC Derivative Instrument Transactions 

The Master Fund may invest in investments which are not traded on organised exchanges and as 
such are not standardised. Such transactions are known as over-the-counter or “OTC” 
transactions. 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 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. Where the Master Fund executes OTC transactions, it is subject to the risk 
of counterparty failure or the inability or refusal by a counterparty to perform with respect to such 
contracts or redeliver cash or securities delivered by the Master Fund to support such contracts. 
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Price Fluctuations 

It should be remembered that the value of Shares and the income (if any) derived from them can 
go down as well as up. 

Prime Brokers 

The Master Fund ranks as one of the unsecured creditors of MSI plc, UBS, CSSE, Deutsche 
Bank and BCSL in relation to assets which MSI plc, UBS, CSSE, Deutsche Bank and BCSL 
borrow, lend or otherwise use for their own purposes and, in the event of the insolvency of MSI 
plc, UBS, CSSE, Deutsche Bank or BCSL, the Master Fund might not be able to recover 
equivalent assets in full. In relation to the Master Fund’s right to the return of assets equivalent to 
those of the Master Fund’s investments legal and beneficial title to which has been transferred to 
GSI, the Master Fund ranks as one of the unsecured creditors of GSI and, in the event of the 
insolvency of GSI may not be able to recover equivalent assets in full. In addition, the Master 
Fund’s cash held with the Prime Brokers will not be segregated from their own cash and will be 
used by the Prime Brokers in the course of their business, and the Master Fund will therefore rank 
as an unsecured creditor in relation thereto. 

Profit Sharing 

In addition to receiving an Investment Management Fee, the Investment Manager may also 
receive a Performance Fee based on the appreciation in the Net Asset Value per Share and 
accordingly the Performance Fee will increase with regard to unrealised appreciation, as well as 
realised gains. Accordingly, a Performance Fee may be paid on unrealised gains which may 
subsequently never be realised. The Performance Fee may create an incentive for the Investment 
Manager to make investments for the Master Fund which are riskier than would be the case in the 
absence of a fee based on the performance of the Fund.  

Repurchase Agreements 

The use of repurchase agreements by the Master Fund involves certain risks.  For example, if the 
seller of securities under a repurchase agreement defaults on its obligation to repurchase the 
underlying securities, as a result of its bankruptcy or otherwise, the Master Fund will seek to 
dispose of such securities, which action could involve costs or delays.  If the seller becomes 
insolvent and subject to liquidation or reorganisation under applicable bankruptcy or other laws 
the Master Fund’s ability to dispose of the underlying securities may be restricted.  If the seller 
fails to repurchase the securities, the Master Fund may suffer a loss to the extent proceeds from 
the sale of the underlying securities are less than the repurchase price.  Finally, it is possible that 
the Master Fund may not be able to substantiate its interest in the underlying securities. 

Exchange of Information 

The Fund and the Master Fund, or any of its or their directors or agents domiciled in the Cayman 
Islands, may be compelled to provide information, subject to a request for information made by a 
regulatory or governmental authority or agency under applicable law; e.g. by the Cayman Islands 
Monetary Authority, either for itself or for a recognised overseas regulatory authority, under the 
Monetary Authority Law (2013 Revision), or by the Tax Information Authority, under the Tax 
Information Authority Law (2014 Revision) or Reporting of Savings Income Information (European 
Union) Law (2014 Revision) and associated regulations, agreements, arrangements and 
memoranda of understanding. Disclosure of confidential information under such laws shall not be 
regarded as a breach of any duty of confidentiality and, in certain circumstances, the Fund, the 
Master Fund and any of its or their directors or agents, may be prohibited from disclosing that the 
request has been made. 
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Restrictions in Dealings in Investments 

In providing investment services in relation to the Master Fund and other clients, the Investment 
Manager may recommend and/or advise on and/or give effect to activist and/or other strategies in 
relation to securities and/or issuers involving the acquisition on behalf of the Master Fund and/or 
other clients, or in concert with other parties, of positions in companies and/or other issuers. In 
connection with such positions, in order to comply with laws and regulations relating to insider 
dealing, market abuse, concert parties, takeovers and market standards generally and also as a 
means of dealing with conflicts of interest, the Investment Manager may from time to time be 
prevented, or elect to restrict itself and the Master Fund from dealing in and/or advising on certain 
strategies, securities or instruments, either in particular circumstances or generally.  As a result of 
this, the Investment Manager may be unable to realise a position in a particular security or 
instrument and/or advise as to, make or act on certain investment decisions which it would 
otherwise have made or implemented on behalf of its clients including the Master Fund.  This may 
result in, inter alia, the Master Fund being unable to realise a position in order to meet redemption 
requests or margining or other financing obligations or take advantage of certain opportunities in 
the market to the detriment of the Master Fund. 

Securities and Other Investments of the Master Fund May Be Illiquid 

Certain investment positions held by the Master Fund may be illiquid. 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 future can neither be taken nor liquidated unless traders 
are willing to effect trades at or within the limit. Similar occurrences could prohibit the Master Fund 
from promptly liquidating unfavourable positions and subject the Master Fund to substantial 
losses. In addition, the Master Fund may not be able to execute futures contract trades at 
favourable prices if little trading in the contracts involved is taking place. It is also possible that an 
exchange may suspend trading in a particular contract, order immediate liquidation and 
settlement of a particular contract, or order that trading in a particular contract be conducted for 
liquidation only. Furthermore, certain investments held by the Master Fund may require longer 
redemption notice periods than the Fund and may also impose redemption gates, suspensions of 
Net Asset Value calculations and redemption fees, all of which may affect liquidity. 

The percentage of illiquid securities in the investment portfolio may increase as a result of 
redemptions.  In order to manage liquidity in the investment portfolio in light of redemptions, the 
Directors may determine to take any of a number of actions including, inter alia, spinning out 
illiquid assets into a special purpose vehicle.  These measures may result in redeeming investors 
holding an investment in the Fund beyond the redemption date, which investment is likely to have 
terms and conditions different from the terms and conditions applicable to the original interests in 
the Fund purchased by the investor and is likely to be highly illiquid and may be non-transferable. 

Short Selling 

Short selling involves trading on margin and accordingly can involve greater risk than investments 
based on a long position. A short sale of a security involves the risk of a theoretically unlimited 
increase in the market price of the security, which could result in an inability to cover the short 
position and a theoretically unlimited loss. There can be no absolute guarantee that securities 
necessary to cover a short position will be available for purchase.  Also recent regulatory changes 
in a number of jurisdictions of relevance to the Fund’s portfolio have reduced the types of shorting 
arrangements that can be put in place and/or have imposed disclosure requirements that reduce 
the efficacy of such arrangements. 
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Speculative Nature of Certain Investments 

Certain investments by the Master Fund may be regarded as speculative in nature and involve 
increased levels of investment risk. An inherent part of a strategy may be to identify securities 
which are undervalued (or, in the case of short positions, overvalued) by the marketplace. 
Success of such strategy necessarily depends upon the market eventually recognising such value 
in the price of the security, which may not necessarily occur.  Equity positions, particularly IPOs, 
may involve highly speculative securities. Debt positions may emphasise high yield obligations, 
which are generally below investment grade, and may include distressed securities, including 
issuers in insolvency proceedings and debt which is nonperforming. 

Stock Borrow 

The investment approach of the Master Fund allows it to short sell equity as a hedge against its 
long convertible bond positions.  The availability of equities to sell short and the cost of borrowing 
such equities may effect the success of the strategy.  Also the length of time for which a stock 
borrow arrangement can be accessed cannot be controlled by the Master Fund. 

Swap Agreements 

The Master Fund may enter into swap agreements. Swap agreements can be individually 
negotiated and structured so as to include exposure to a variety of different types of investments 
or market factors.  Depending on their structure, swap agreements may increase or decrease the 
exposure of the Master Fund to long-term or short-term interest rates, currency values, corporate 
borrowing rates or other factors such as security prices, baskets of equity securities or inflation 
rates.  Swap agreements can take many different forms and are known by a variety of names.  
The Master Fund may not be limited to any particular form of swap agreement if consistent with 
their investment objective and policy.   

Swap agreements tend to shift the investment exposure from one type of investment to another.  
For example, if the Master Fund agrees to exchange payments in US Dollars for payments in 
Euro, the swap agreement would tend to decrease the exposure of the Master Fund to US Dollar 
interest rates and increase its exposure to the Euro and its interest rates.  Depending on how they 
are used, swap agreements may increase or decrease the overall volatility of the Master Fund. 
The most significant factor in the performance of swap agreements is the change in the specific 
interest rate, currency, individual equity value or other factors that determine the amounts of 
payments due to and from the Master Fund.  If a swap agreement calls for payments by the 
Master Fund, the Master Fund must be prepared to make such payments out of the assets of the 
Master Fund when due. In addition, if a counterparty’s credit worthiness declines, the value of 
swap agreements with such counterparty can be expected to decline, potentially resulting in 
losses by the Master Fund. 
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Tax Reporting and Withholding 

Certain countries have adopted tax laws which require reporting and/or withholding in certain 
circumstances in connection with an investors acquisition, holding and/or disposal of an 
investment in the Shares.  Depending on the nature of the requirements, these tax laws impose 
(or will impose in the future) reporting and/or withholding obligations.  To the extent that the 
Master Fund determines to incur the costs of compliance with tax or other laws, the Directors may 
require that investors whose acquisition, holding or disposal triggers the compliance requirements 
to share pro rata the cost to the Master Fund of doing so with other such investors. 

Terrorist Action 

There is a risk of terrorist attacks causing significant loss of life and property and damage and 
disruptions in global markets.  Economic and diplomatic sanctions may be in place or imposed on 
certain states and military action may be commenced.  The impact of such events is unclear, but 
could have a material effect on general economic conditions and market liquidity, which may in 
turn adversely affect the Master Fund and investors. 

Trading in Indices, Financial Instruments and Currencies 

The Investment Manager may trade in indices, financial instruments and currencies. Such indices, 
financial instruments and currencies may be extremely volatile and may be influenced by, among 
other things, government trade, fiscal, monetary and exchange control programmes and policies; 
national and international political and economic events; and changes in interest rates. The 
volatility of such indices, instruments or currencies may result in losses to the Master Fund. 

Trading in Options 

The Master Fund may purchase and sell (“write”) options on securities, currencies and 
commodities on a variety of commodities and securities exchanges and over-the-counter markets. 
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, currency or commodity) assumes the risk (which 
theoretically may be unlimited) of a decrease or increase in the market price of the underlying 
security, currency or commodity below or above the sales or purchase price. Investing in futures 
and options is a highly specialised activity and, although it may increase total return, it may also 
entail significantly greater than ordinary investment risk. 

Trading Strategies Risks 

The performance of the Master Fund may be adversely affected by unforeseen events involving 
such matters as political crises, economic or market conditions, changes in currency rates or 
interest rates or forced redemptions of securities. Certain of the portfolio strategies employed by 
the Master Fund are based on historical trends in, and relationships between, asset prices. There 
can be no assurance that such historical trends or relationships will continue and no 
representation is made by the Master Fund as to what results the Master Fund will or is likely to 
achieve based on such trends and relationships. 

Transaction Costs 

The Master Fund’s investment approach may involve a high level of trading and turnover of the 
Fund’s investments which may generate substantial transaction costs which will be borne by the 
Master Fund. 
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Undervalued Securities 

One of the objectives of the Master Fund is to invest in undervalued securities. The identification 
of investment opportunities in undervalued securities is a difficult task, and there can be no 
assurance that such opportunities will be successfully recognised. While investments in 
undervalued securities offer opportunities for above-average capital appreciation, these 
investments involve a high degree of financial risk and can result in substantial losses. Returns 
generated from the Master Fund’s investments may not adequately compensate for the business 
and financial risks assumed. 

The Master Fund may make certain speculative investments in securities which the Investment 
Manager believes to be undervalued; however, there can be no assurance that the securities 
purchased will in fact be undervalued. In addition, the Master Fund may be required to hold such 
securities for a substantial period of time before realising their anticipated value. During this 
period, a portion of the Master Fund’s capital would be committed to the securities purchased, 
thus possibly preventing the Master Fund from investing in other opportunities. In addition, the 
Master Fund may finance such purchases with borrowed funds and thus will have to pay interest 
on such funds during such waiting period. 
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TAXATION 

The following is based on the Fund’s understanding of certain aspects of the law and practice 
currently in force in the Cayman Islands and the United Kingdom.  There can be no guarantee 
that the tax position or proposed tax position at the date of this Prospectus or at the time of an 
investment will endure indefinitely. 

Investors should consult their professional advisers on the possible tax and other 
consequences of their subscribing for, purchasing, holding, selling, exchanging or 
redeeming Shares under the laws of their country of incorporation, establishment, 
citizenship, residence or domicile. 

Cayman Islands  

Each of the Fund and the Master Fund has obtained from the Governor-in-Council of the Cayman 
Islands an undertaking that, in accordance with section 6 of the Tax Concessions Law (2011 
Revision), for a period of 20 years from 18 July 2000 in the case of the Fund, and 9 January 2007 
in the case of the Master Fund, no laws of the Cayman Islands imposing any tax on profits, 
income or gains or appreciation shall apply to the Fund or the Master Fund and that no tax in the 
nature of estate duty or inheritance tax shall be payable on the Shares, debentures or other 
obligations of the Fund or the Master Fund as the case may be. 

Under current Cayman Islands law no tax will be charged in the Cayman Islands on profits or 
gains of the Fund or the Master Fund and dividends (if any) of the Fund will be payable to 
Shareholders resident outside the Cayman Islands without  deduction of tax. No stamp duty is 
levied in the Cayman Islands on the transfer or redemption of shares. An annual registration fee 
is payable by each of the Fund and the Master Fund in the Cayman Islands which is calculated by 
reference to the nominal amount of its authorised share capital; at current rates the annual fee will 
be approximately US$2,420 in respect of the Fund and US$854 in respect of the Master Fund. In 
addition, a mutual fund fee, currently approximately US$4,270 in respect of the Fund and 
US$3,050 in respect of the Master Fund, is payable by the Fund and the Master Fund 
respectively on an annual basis. 

The Cayman Islands Financial Institution Reporting Regime: US FATCA, UK FATCA and the 
OECD Common Reporting Standard 
 
The Cayman Islands has signed two FATCA inter-governmental agreements to improve 
international tax compliance and the exchange of information - one with the United States and 
one with the United Kingdom (the “US IGA” and the “UK IGA”, respectively).  The Cayman 
Islands has also committed, along with around 50 other countries, to the implementation of the 
OECD Standard for Automatic Exchange of Financial Account Information – Common Reporting 
Standard (the “CRS”). It is anticipated that the Cayman Islands will pass legislation in 2015 to give 
effect to the CRS, which will require “Financial Institutions” to identify, and report information in 
respect of, specified persons in the jurisdictions which sign and implement the CRS. As the 
OECD initiative develops, further inter-governmental agreements may be entered into by the 
Cayman Islands. 

Cayman Islands regulations were issued on 4 July 2014 to give effect to the US IGA and UK IGA 
(the “Regulations”).  Pursuant to the Regulations, the Cayman Islands Tax Information Authority 
(the “TIA”) has published guidance notes on the application of the US and UK IGAs (which the 
TIA will keep under review and will revise periodically).   
 
All Cayman Islands “Financial Institutions” will be required to comply with the reporting 
requirements of the Regulations, unless they can rely on an exemption that allows them to 
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become a “Non-Reporting Financial Institution” (as defined in the Regulations).  The Fund and the 
Master Fund do not propose to rely on any reporting exemption and will therefore comply with the 
registration, due diligence and reporting requirements of the Regulations.  
 
The Regulations in respect of the US IGA require the Fund and the Master Fund to, amongst 
other things (i) register with the U.S. Internal Revenue Service to obtain a Global Intermediary 
Identification Number, (ii) register with the TIA, and thereby notify the TIA of its status as a 
“Reporting Financial Institution”; (iii) conduct due diligence on its accounts to identify whether any 
such accounts are considered “U.S. Reportable Accounts”, and (iv) report information on such 
Reportable Accounts to the TIA.  The TIA will exchange the information reported to it with the IRS 
annually on an automatic basis.   
 
For details on the US FATCA withholding tax regime see the section headed “US Federal Income 
Tax Considerations” under “Additional Information for US Investors”, below. 
 
The Regulations in respect of the UK IGA impose similar requirements on the Fund and the 
Master Fund, requiring them to identify and report any of their accounts which are considered 
“United Kingdom Reportable Accounts”.  The TIA will exchange the information reported to it with 
HM Revenue & Customs (“HMRC”) annually on an automatic basis. 
 
By investing in the Fund and the Master Fund and/or continuing to invest in the Fund and the 
Master Fund, investors shall be deemed to acknowledge that further information may need to be 
provided to the Fund and the Master Fund, the Fund’s and the Master Fund’s compliance with the 
Regulations may result in the disclosure of investor information, and investor information may be 
exchanged with the IRS, HMRC or other foreign fiscal authorities.  Where an investor fails to 
provide any requested information (regardless of the consequences), the Fund and the Master 
Fund reserve the right to take any action and/or pursue all remedies at its disposal including, 
without limitation, compulsory redemption or withdrawal of the investor concerned. 
 
United Kingdom   

As the Fund is an AIF for the purposes of the UK AIFM Regulations, it should not be considered 
to be UK resident. Accordingly, and provided that all the trading transactions in the United 
Kingdom of the Fund and the Master Fund are carried out through a broker or investment 
manager acting as an agent of independent status in the ordinary course of business, and not 
through a fixed place of business situated in the United Kingdom that constitutes a “permanent 
establishment” for United Kingdom corporation tax purposes or otherwise through a branch or 
agency situated in the United Kingdom within the charge to income tax, neither the Fund nor the 
Master Fund will be subject to United Kingdom corporation tax or income tax on its profits, save 
as noted below in relation to possible withholding tax on certain United Kingdom source income.  
The Directors and the Investment Manager each intend that, so far as this is within their 
respective control, the affairs of the Fund, the Master Fund and the Investment Manager are 
conducted so that these requirements are met.  However it cannot be guaranteed that the 
necessary conditions will at all times be satisfied. 

Certain interest and other income received by the Fund or the Master Fund which has a United 
Kingdom source may be subject to withholding taxes in the United Kingdom. 
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EU Savings Directive 

Under EU Council Directive 2003/48/EC of 3 June 2003 on taxation of savings in the form of 
interest payments (the “Directive”) dividends and other distributions of income made by the Fund 
and payment of the proceeds of sale and/or redemption of Shares, may (depending on the 
investment portfolio of the Fund and the Master Fund) be subject to the withholding tax and/or 
information providing regime imposed by the Directive, where payment is made to a Shareholder 
who is an individual resident in a Member State of the European Community for the purposes of 
the Directive (or a “residual entity” established in a Member State) by a paying agent resident in 
another such Member State or certain associated territories (which includes the Cayman Islands). 

Under the terms of the relevant equivalent legislation and/or bilateral agreements entered into, or 
proposed to be entered into, by the Cayman Islands, the Directive or relevant equivalent 
legislation applies to a fund established in the Cayman Islands only if, unlike the Fund, it is 
registered under Section 5 of the Mutual Funds Law and so is equivalent to a UCITS.  
Accordingly, as neither the Cayman Islands nor Ireland regard the Directive as applicable to the 
Fund, a paying agent established in those jurisdictions (such as the Administrator) should not 
have any obligations under the Directive.   

The European Union Savings Directive 

In March 2014, the Council of the European Union adopted a new directive amending and 
broadening the scope of the EU Savings Directive in various respects, including extending the EU 
Savings Directive to non-UCITS and non-UCITS equivalent funds such as the Fund. Subject to 
the further statement by the European Commission referred to in the next paragraph, Member 
States have until 1 January 2016 to adopt domestic legislation to comply with the amended EU 
Savings Directive, following which the procedure described above may apply.  Investors who are 
in any doubt as to their position should consult their professional advisers. 

On 15 October 2014 the European Commission stated that it is now considering the repeal of the 
Directive in order to avoid legislative overlap. This is because a proposed revision to the 
Administration Cooperation Directive introducing a new and enhanced standard of automatic 
information exchange has been agreed by the European Council. These revisions cover all the 
areas that had previously been covered by the Directive and indeed are likely to be more 
extensive. These revisions could potentially come into effect from 2017. 

General 

The receipt of dividends (if any) by Shareholders, the redemption, exchange or transfer of Shares 
and any distribution on a winding-up of the Fund may result in a tax liability for the Shareholders 
according to the tax regime applicable in their various countries of residence, citizenship or 
domicile.  Shareholders resident in or citizens of certain countries which have anti-offshore fund 
legislation may have a current liability to tax on the undistributed income and gains of the Fund or 
the Master Fund.  The Directors, the Fund, and each of the Fund’s agents shall have no liability in 
respect of the individual tax affairs of Shareholders. 
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GENERAL AND STATUTORY INFORMATION 

The information in this section includes a summary of some of the provisions of the Memorandum 
and Articles of Association of the Fund and material contracts described below and is provided 
subject to the general provisions of each of such documents. 
 
1) The Fund 

The Fund was incorporated with limited liability in the Cayman Islands on 12 June 2000 as an 
exempted company under the provisions of the Companies Law.  Its constitution is defined in its 
Memorandum and Articles of Association. The Fund’s objects, as set out in Clause 3 of its 
Memorandum of Association, are unrestricted and include the carrying on of the business of an 
investment company. 

The Fund has been registered as a regulated mutual fund under Section 4(3) of the Mutual Funds 
Law and will comply with the provisions of that law. The fact that it has been registered should not, 
however, be taken to imply that the Cayman Islands Government accepts any responsibility for 
overseeing or regulating its investment activities. 

2) Share capital 

The Fund has an authorised share capital of: 

(i)  €250,000 divided into 50 Euro Founder Shares of a par value of €1.00 each and 
24,995,000 ordinary shares of a par value of €0.01 each of which may currently be 
issued either as Class A1 Euro Shares, Class A1 Euro (reporting) Shares, Class A 
Euro Management Shares, Class A1 Euro Management (reporting) Shares, Class 
A2 Euro Shares, Class A2 Euro Management Shares, Class A2 Euro Management 
(reporting) Shares, Class B2 Euro Shares and Class D1 Euro Shares; 

(ii) £250,000 divided into 25,000,000 ordinary shares of a par value of £0.01 each of 
which may be issued either as Class A1 Sterling Shares, Class A1 Sterling 
(reporting) Shares, Class A1 Sterling Management Shares, Class A1 Sterling 
Management (reporting) Shares, Class A2 Sterling Shares, Class D1 Sterling 
Shares and Class D2 Sterling Shares; and 

(iii)  US$250,000 divided into 50 US$ Founder Shares of par value US$1.00 each and 
24,995,000 ordinary shares of a par value of US$0.01 each of which may be 
issued either as Class A1 US$ Shares, Class A1 US$ (reporting) Shares, Class A1 
US$ Management Shares, Class A1 US$ Management (reporting) Shares, Class 
A2 US$ Shares, Class A2 US$ Management Shares, Class A2 US$ Management 
(reporting) Shares, Class B1 US$ Shares, Class C2 US$ Shares and Class D1 
US$ Shares.  

50 Euro Founder Shares and 50 US$ Founder Shares are held by Ferox Capital Management 
International Limited, an affiliate of the General Partner and have been issued at par and are fully 
paid. 

The Fund previously made available for subscription ordinary shares in Class A1 Yen, Class A2 
Yen, Class A3 Euro, Class A3 Euro Management, Class A3 Sterling, Class A3 Sterling 
Management, Class A3 US$, Class A3 US$ Management, Class A4 Euro, Class A4 Euro 
Management, Class A4 Sterling, Class A4 US$, Class A4 US$ Management, Class B1 Euro, 
Class B1 Sterling, Class B1 Yen, Class B2 Yen, Class C1 Euro, Class C1 Sterling, Class C1 US$, 
Class C1 Yen, Class C2 Euro, Class C2 Sterling, Class C2 Yen, Class D1 Yen, Class D2 Euro, 
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Class D2 US$ and Class D2 Yen. These Classes are no longer in issue and have been closed to 
further subscription. 

The Articles provide that unissued Shares are at the disposal of the Directors who may offer, allot, 
grant options over or otherwise dispose of them to such persons, at such times and for such 
consideration and upon such terms and conditions as the Directors may determine.  All Shares 
will be issued in registered form only. 

Prospective investors should note that there are no provisions under the laws of the Cayman 
Islands or under the Articles conferring pre-emption rights on the holders of Shares or Founder 
Shares. 

No capital of the Fund is under option or agreed conditionally or unconditionally to be put under 
option.  

3) Rights of the Founder Shares 

The Founder Shares carry no right to dividends and on a winding up rank only for the return of the 
capital paid up thereon after the return of the capital paid up on the Shares.  Founder Shares are 
not redeemable. 

The holders of the Founder Shares have the exclusive right to vote (to the exclusion of the 
holders of the Shares), and in such case are entitled to one vote per share, in respect of each of 
the following matters: 

(A) the appointment or removal of any manager or investment manager; 

(B) the appointment or removal of any director; 

(C) the winding up of the Fund; 

(D) any amendment to the Memorandum and Articles of Association of the Fund affecting the 
foregoing matters. 

The holders of the Founder Shares may, at any time, resolve to relinquish their right to appoint 
and remove directors and, in that event, such right will vest in the holders of the Shares to be 
exercised by ordinary resolution. 

In addition, the holders of the Founder Shares have the right (to the exclusion of the holders of 
the Shares) 

(A) to create one or more additional classes of shares of such number, par value and 
denomination, whether by means of conversion or by way of cancellation of all or any of 
the authorised but unissued Shares and the creation of fresh authorised shares, as the 
holders of the Founder Shares may determine provided that the right to create Side 
Pocket Shares is reserved to the Directors; and 

(B) to amend the Memorandum and Articles of Association to provide for the creation of one 
or more additional classes of shares pursuant to paragraph (A) and all matters incidental 
thereto as the holders of the Founder Shares may determine, provided that no such 
amendments may adversely affect the rights attaching to the Shares and Management 
Shares in issue on the date they are made. 
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Subject to the foregoing, the holders of Founder Shares are not entitled to any votes in respect of 
the Founder Shares held by them except during any period when there are no Shares in issue, in 
which event each holder of Founder Shares is entitled to one vote for each such Founder Share 
held by him. 

4) Rights of the Shares  

Shares carry an equal right to such dividends and other distributions as the Directors may declare.  
Except where voting rights attach exclusively to the Founder Shares, on a show of hands at a 
general meeting of the Fund every holder of Shares who is present in person or by proxy shall 
have one vote and on a poll every holder of Shares present in person or by proxy shall be entitled 
to one vote in respect of each Share held by him.  

The rights attaching to any Class of Shares may be varied with the consent in writing of the 
holders of two-thirds of the issued Shares of that Class, or with the sanction of a special 
resolution of a two-thirds majority of the holders of Shares of that Class at a general meeting of 
the holders of Shares of such Class.  The provisions of the Fund’s Articles of Association relating 
to general meetings shall (mutatis mutandis) apply except that the quorum shall be one person 
holding or representing by proxy at least one third of the issued Shares of the Class in question. 
The Directors may treat any or all Classes of Shares as forming one Class if they consider that 
such Classes would be affected in the same way by the proposals under consideration but, in any 
other case, shall treat them as separate Classes. 

On a winding-up, the Shares are entitled, in priority to the Founder Shares, to the return of the 
capital paid up thereon and the surplus assets of the Fund attributable to each Class of Shares 
will be distributed among the holders of Shares of that Class according to the number of Shares 
of that Class held by each of them. 

Management Shares rank pari passu with the Class A1 Shares and Class A2 Shares, as the case 
may be, in all respects save that no fees are payable by the Fund to the Investment Manager in 
respect of the assets attributable to the Management Shares.  Management Shares may only be 
issued by the Fund to (i) the Investment Manager or any of its partners, directors or employees, (ii) 
any person connected with any such person (as determined by the Directors), (iii) any company, 
partnership or other person or entity controlled by or which is the controller of any such persons 
(as determined by the Directors) or (iv) any nominee of any of the foregoing. 

5) Change in share capital 

The Fund may increase or reduce its authorised share capital, divide all or any of its share capital 
into shares of smaller amount or combine all or any of its share capital into shares of larger 
amount.  

For so long as the authorised share capital is divided into different classes of shares, the rights 
attached to any class may be varied by consent in writing of holders of not less than two-thirds of 
the issued shares of that class or with the sanction of a special resolution (a two-thirds majority of 
votes cast) passed at a general meeting of the holders of the shares of that class. Any 
amendment to the Articles by the holders of the Founder Shares to relinquish their right to appoint 
and remove directors will not be deemed to vary the rights of any class of Shares. 

6) Transfer of Shares 

Subject to the restrictions set out in this section, under “Compulsory redemption” in paragraph 9 
below, under “Subscriptions” above, Shares are transferable by written instrument of transfer 
signed by (or in the case of a transfer by a body corporate, signed on behalf of or sealed by) the 
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transferor and containing the name and address of the transferor and the transferee. The 
instrument of transfer shall be in such form as the Directors approve. 

In the case of the death of any one of joint Shareholders, the survivor(s) will be the only person or 
persons recognised by the Fund as having any title to the interest of the deceased joint 
Shareholder in the Shares registered in the names of such joint Shareholders. 

Shareholders wishing to transfer Shares must sign the transfer in the exact name or names in 
which the Shares are registered, indicate any special capacity in which they are signing and 
supply all other required details. The completed form of transfer, duly stamped if applicable, 
together with such other evidence as the Directors may reasonably require to show the right of 
the transferor to make the transfer, must be sent to the Administrator. The transfer shall take 
effect upon the registration of the transferee in the register of Shareholders. If the transferee is 
not already a Shareholder, he will be required to complete an Application Form. 

No transfer may be made which would result in either the transferor or the transferee remaining or 
being registered (as the case may be) as the holder of Shares (i) valued at less than 
US$1,000,000 or the equivalent in Euro or Sterling, as the case may be, at the time of such 
intended transfer or such lesser amount as the Directors may in any particular case determine, 
provided that such lesser amount is not less than US$100,000 or the equivalent in Euro or 
Sterling, as the case may be, or (ii) of a Class of Shares in respect of which the transferee is 
ineligible to participate. 

The Directors may suspend the registration of transfers for not more than a total of 30 days in any 
year. 

7) Temporary suspension of Net Asset Value calculations and of issues, redemptions and 
exchanges of Shares 

The Directors may declare a temporary suspension of the determination on any Valuation Day of 
the Net Asset Value of the Fund and/or the Net Asset Value of the Master Fund: 

(A) any period (other than ordinary holiday or customary weekend closings) when any market 
is closed which is the main market for a significant part of the Fund’s or the Master Fund’s 
investments, or when trading thereon is restricted or suspended; 

(B) any period when any emergency exists as a result of which disposal by the Fund or the 
Master Fund of investments which constitute a substantial portion of its assets is not 
practically feasible; 

(C) any period when for any reason the prices of a material portion of the investments of the 
Fund or the Master Fund cannot be reasonably, promptly or accurately ascertained; 

(D) any period when due to conditions of market turmoil or market illiquidity it is not possible, 
in the opinion of the Directors, to determine the fair value of the assets of the Fund or the 
Master Fund; 

(E) any period when remittance of monies which will, or may be, involved in the realisation of, 
or in the payment for, investments of the Fund or the Master Fund cannot, in the opinion of 
the Directors, be carried out at normal rates of exchange;  

(F) any period when proceeds of the sale or redemption of the Shares cannot be transmitted 
to or from the Fund’s account or when proceeds of sale or redemption of ordinary shares 
in the Master Fund cannot be transmitted to or from the Master Fund’s account; or 
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(G) in the case of the Fund, any period during which the issue or redemption of ordinary 
shares in the Master Fund is temporarily suspended. 

No Shares will be issued, redeemed or exchanged on any Subscription Day or relevant 
Redemption Day, (as the case may be), when the determination of the Net Asset Value is 
suspended.  In such a case, a Shareholder may withdraw his Share application or redemption or 
exchange request, provided that a withdrawal notice is actually received  by the Administrator 
before the suspension is terminated.  Unless withdrawn, Share applications and redemption and 
exchange requests will be acted upon on the first Subscription Day or relevant Redemption Day, 
(as the case may be), after the suspension is lifted at the relevant Subscription Price or relevant 
Redemption Price (as the case may be) then prevailing. 

Notice of the suspension and its termination will be given to all persons who have applied for or 
requested redemption or exchange of Shares.  Where possible, all reasonable steps will be taken 
to bring any period of suspension to an end as soon as possible. 

8) Publication of prices 

The Directors may apply to newspapers or periodicals for publication of the Net Asset Value per 
Share at their discretion. The most recent Net Asset Value per Share is available from the 
Administrator on request. 

9) Compulsory redemption 

Shareholders are required to notify the Administrator immediately if at any time they cease to be 
Eligible Investors or become US Persons or hold Shares for the account or benefit of US Persons.  
Holders of Management Shares are not required to be Eligible Investors. 

When the Directors become aware that a Shareholder (A) has ceased to be an Eligible Investor (if 
required) or has become an Ineligible Applicant; (B) is a US Person or is holding Shares for the 
account or benefit of a US Person, so that the number of US Persons known to the Directors to 
be beneficial owners of Shares for the purposes of the 1940 Act exceeds such number as the 
Directors may determine from time to time; (C) is holding Shares in breach of any law or 
regulation or otherwise in circumstances having or which may have adverse regulatory, tax, 
pecuniary or material administrative disadvantages for the Fund or its Shareholders; or (D) has 
failed to provide any information or declaration required by the Directors within ten days of being 
requested to do so, the Directors may either (i) direct such Shareholder to redeem or to transfer 
the relevant Shares to a person who is qualified or entitled to own or hold such Shares or (ii) 
redeem the relevant Shares. 

Any person who becomes aware that he is holding Shares in contravention of any of the above 
provisions and who fails to transfer or redeem his Shares pursuant to the above provisions shall 
indemnify and hold harmless each of the Directors, the Fund, the Administrator, the Investment 
Manager and the Shareholders (each an “Indemnified Party”) from any claims, demands, 
proceedings, liabilities, damages, losses, costs and expenses directly or indirectly suffered or 
incurred by such Indemnified Party arising out of or in connection with the failure of such person 
to comply with his obligations pursuant to any of the above provisions. 

Shares will also be redeemed by the Fund to give effect to Performance Fee Redemptions as 
described under “Fees and Expenses” above. 

The Articles permit the Directors to redeem Shares where during a period of six years no cheque 
in respect of any dividend on the Shares has been cashed and no acknowledgement has been 
received in respect of any confirmation of ownership of the Share sent to the Shareholder and 
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require the redemption proceeds to be held in a separate interest-bearing account.  The Articles 
also provide that any unclaimed dividends may be forfeited after six years and, on forfeiture, form 
part of the assets of the Fund. 

10) The Master Fund 

The Master Fund was incorporated with limited liability in the Cayman Islands on 17 June 2003 as 
an exempted company under the provisions of the Companies Law. The Master Fund has been 
registered as a regulated mutual fund with the Cayman Islands Monetary Authority under Section 
4(3) of the Mutual Funds Law and complies with the provisions of that law. The fact that it has 
been registered should not, however, be taken to imply that the Cayman Islands Government 
accepts responsibility for overseeing or regulating its investment activities. 

11) Share capital of the Master Fund 

The authorised share capital of the Master Fund is US$50,000 divided into 5,000,000 ordinary 
shares of par value US$0.01 each issued as either non-new issue shares or new issue shares. 
The ordinary shares in the Master Fund carry similar rights and are subject to similar provisions 
as ordinary shares and Founder Shares in the Fund taken together.   

12) Directors’ interests 

The interests of the Directors and their interests in companies associated with the management, 
administration, promotion and marketing of the Fund and the Shares are set  out below: 

(A) Jeremy Herrmann is a member of the General Partner, the general partner of the 
Investment Manager, which will receive Investment Management Fees and may receive a 
Performance Fee in respect of its services to the Fund and the Master Fund.  The 
Investment Manager may also receive fees from the Fund for soliciting subscriptions for 
Shares. Declan Quilligan is a director of the Administrator which receives a fee in respect 
of its services as administrator of the Fund and the Master Fund.  

(B) There are no existing or proposed service agreements between the Fund and any of the 
Directors.   

(C) No shareholding qualification for Directors is required under Cayman Islands law. The 
Directors or companies of which they are officers or employees, including the Investment 
Manager, may, however, subscribe for Shares. Their applications for Shares will rank pari 
passu with all other applications.  

(D) Save as disclosed herein, no Director has any interest, direct or indirect, in the promotion 
of or in any assets which are proposed to be acquired, disposed of by or leased to the 
Fund and no Director has a material interest in any contract or arrangement entered into 
by the Fund which is unusual in nature or conditions or significant in relation to the 
business of the Fund, nor has any Director had such an interest since the Fund was 
incorporated. 

13) Directors’ remuneration 

The Articles provide that the remuneration of the Directors in respect of services rendered or to be 
rendered to the Fund shall be determined by a resolution of the Directors.  Each of the Directors 
is currently entitled to a fee of US$5,000 per annum in respect of the Fund and of US$2,500 per 
annum in respect of the Master Fund.  Mr. Quilligan has waived his entitlement to receive a fee as 
a Director. The Administrator receives a fee of US$5,000 per annum in respect of the provision of 
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the services of Mr. Quilligan as a Director of the Fund and US$2,500 per annum in respect of the 
provision of his services as a Director of the Master Fund. Mr. Herrmann has also waived his 
entitlement to receive a fee. The Directors may also be paid all travelling, hotel and other 
expenses properly incurred by them in attending and returning from meetings of the Directors or 
any committee of the Directors or general meetings of the Fund or the Master Fund or in 
connection with the business of the Fund or the Master Fund.  

Transactions with Directors 

(A) No agreement or transaction between the Fund and one or more of its Directors or any 
person in which any Director has a financial interest or to whom any Director is related, 
including as a director of that other person, is void or voidable for that reason only or by 
reason only that the Director is present at the meeting of Directors or at the meeting of the 
committee of Directors that approves the agreement or transaction, or that the vote or 
consent of that Director is counted for that purpose, provided that the material facts of the 
interest of each relevant Director in the agreement or transaction, and his interest in or 
relationship to any other party to the agreement or transaction, are disclosed in good faith 
to or known by the other Directors. 

(B) A Director who has an interest in any particular business to be considered at a meeting of 
the Directors or Shareholders may be counted for the purpose of determining  whether the 
meeting is duly constituted. 

14) Retirement of Directors 

There is no provision for the retirement of Directors on their attaining a certain age and the 
Articles do not provide for retirement of Directors by rotation. 

15) Borrowing 

The Directors are authorised under the Articles to exercise all powers of the Fund to borrow 
money. The Fund utilises borrowings as part of, and consistent with, its investment policy. 

16) Meetings 

The Directors may convene meetings of the Fund at such time and in such manner and place  as 
the Directors consider necessary or desirable, and they shall convene such a meeting upon the 
written request of Shareholders holding 10 per cent or more of the issued ordinary shares.  At 
least fourteen clear days’ notice specifying the place, day and time of the meeting and the general 
nature of the business to be transacted shall be given.  No business shall be transacted at any 
meeting of Shareholders unless a quorum is present.  A quorum shall (if the Fund has more than 
one Shareholder) consist of at least two Shareholders present in person or by proxy.  If within 30 
minutes from the time appointed for the meeting a quorum is not present, the meeting, if 
convened upon the request of the Shareholders, shall be dissolved; in any other case it shall 
stand adjourned to the same date in the next week.  If at such adjourned meeting a quorum of 
two Shareholders present in person or by proxy is not present within thirty minutes from the time 
appointed for the meeting, the Shareholders present shall be a quorum. 

All Shares carry voting rights as specified in paragraph 4 above. The vote of the person first 
named in the register of Shareholders shall be accepted as the vote of joint Shareholders, to the 
exclusion of the votes of the other joint holders. Votes may be cast in person or by proxy. 
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17) Indemnity 

The Directors and other officers of the Fund are entitled to be indemnified by the Fund against all 
expenses (including legal fees), losses or liabilities which they sustain or incur in or about the 
execution of their duties, provided that such Director or other officer acted honestly and in good 
faith with a view to the best interests of the Fund and had no reasonable cause to believe that his 
conduct was unlawful.  The determination of the Directors in this respect is, in the absence of 
fraud, conclusive unless a question of law is involved. The Directors and other officers of the 
Master Fund are entitled to be indemnified by the Master Fund on the same basis against 
expenses, losses or liabilities sustained or incurred by them in or about the execution of their 
duties. 

18) Restriction on Auditors’ liability 

An engagement letter entered into between the Fund and Ernst & Young, Cayman Islands, the 
Fund’s statutory auditors, in respect of the audit of the Fund’s financial statements for the period 
ending 31 December 2014, contains provisions limiting the liability of Ernst & Young, its affiliates 
and its or their subcontractors, members, shareholders, directors, officers, partners, principals or 
employees, arising as a result of or in connection with the engagement  of Ernst & Young, 
Cayman Islands as auditors of the Fund. This limitation of liability does not apply in respect of 
liability arising as a result of fraud or wilful default by Ernst & Young. An engagement letter in 
similar terms may be entered into between each of the Fund and the Master Fund and Ernst & 
Young, Cayman Islands in respect of the audit respectively of the Fund’s and the Master Fund’s 
financial statements for the periods commencing after 31 December 2014.  

Material contracts 

The following contracts, not being contracts entered into in the ordinary course of business, have 
been entered into by the Fund and/or the Master Fund prior to the date of this Prospectus, copies 
of which are available from the Administrator during normal business hours on any Business Day 
and  are, or may be, material: 

(A) The Fund Investment Management Agreement and the Master Fund Investment 
Management Agreement between the Investment Manager and each of the Fund and the 
Master Fund respectively, each dated 17 July 2014, (each an “Investment Management 
Agreement”).  

Pursuant to each Investment Management Agreement, each of the Fund and the Master 
Fund has appointed the Investment Manager as the discretionary investment manager of 
the Fund and the Master Fund and has appointed the General Partner as its single, full-
scope AIFM to perform portfolio management, risk management and certain other services 
in accordance with the AIFMD Rules and the Investment Management Agreements. Each 
Investment Management Agreement may be terminated by either party thereto on at least 
90 days’ written  notice to the other or immediately by either party (“the notifying party”) in 
the event of material breach or insolvency or if the General Partner shall cease to be 
authorised by the FCA as an AIFM. In addition, the Investment Manager may terminate 
each Investment Management Agreement  immediately by notice in writing to the Fund or 
the Master Fund (as the case may be) if: (a) the FCA requires the Investment Manager to 
cease acting as the AIFM of the Fund or the Master Fund; (b) the Investment Manager is 
unable to ensure compliance by the Fund or the Master Fund with any applicable law or 
regulation, including such AIFMD Rules (if any) as shall apply to it or them (as the case 
may be); or (c) the Fund or the Master Fund (as applicable) is in breach of any obligations 
or undertaking under the Investment Management Agreement which breach results or, in 
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the view of the Investment Manager, may result in it or the Fund or the Master Fund (as 
the case may be) not being in compliance with any applicable law or regulation. 

Under the FCA Rules, the Investment Manager (acting by the General Partner) has 
specified responsibilities for ensuring that the valuation function involving the valuation of 
assets of the Fund and the Master Fund in accordance with applicable law is performed 
either by the General Partner and/or by an External Valuer (as such term is defined in the 
FCA Rules) and has certain responsibilities in connection with the calculation and 
publication of the Net Asset Value of the Fund and the Master Fund.  Pursuant to 
arrangements agreed between the Fund, the Master Fund and the Administrator, the 
Administrator has been appointed to calculate the Net Asset Value of the Fund and the 
Master Fund.  In calculating the value of the assets of the Fund and the Master Fund, the 
valuation shall be undertaken in accordance with the valuation policies and procedures 
approved by the Directors and the Investment Manager.  There may be a conflict of 
interest between any involvement of the Investment Manager and the Administrator in the 
valuation process and their entitlement to receive fees out of the assets of the Fund 
calculated with regard to the valuation of assets and the Net Asset Value of the Fund and 
the Master Fund. 

(B) A Distribution Agreement dated 21 June 2000 as amended by a Supplemental Distribution 
Agreement dated 24 May 2001 between (1) the Fund and (2) the Investment Manager 
whereby the Fund appointed the Investment Manager to solicit subscriptions for Shares 
with power to appoint sales agents. The Distribution Agreement contains provisions 
indemnifying and exempting the Investment Manager from liability not due to its own wilful 
default, bad faith or negligence. It may be terminated by 3 months’ notice in writing given 
by the Fund to the Investment Manager or vice versa, forthwith by either party on written 
notice if the other party commits any material breach of its obligations and duties and fails 
to remedy the breach within 30 days of receipt of notice requiring the same, and 
automatically if either party goes into liquidation or otherwise enters into insolvency 
proceedings. 

(C) The Morgan Stanley Customer Documents dated 21 June 2000 between (1) the Fund and 
(2) MSI plc for itself and as agent for and on behalf of certain other Morgan Stanley 
Companies (together with MSI plc, “the Morgan Stanley Group”) together with a Novation 
Agreement dated as of 1 August 2003 among (1) the Fund, (2) the Master Fund and (3) 
Morgan Stanley pursuant to which Morgan Stanley has agreed to provide prime brokerage 
and custodian services to the Master Fund.  Transactions may be executed by any of the 
Morgan Stanley Group. The Morgan Stanley Customer Documents may be terminated by 
the Master Fund or MSI plc at any time by giving notice in writing to take effect 
immediately or after a specified period.   

(D) The UBS Prime Brokerage Agreement dated 1 December 2006 between (1) the Master 
Fund and (2) UBS pursuant to which UBS has agreed to provide certain prime brokerage 
and custodian services to the Master Fund.  The UBS Prime Brokerage Agreement may 
be terminated by the Master Fund giving five business days’ prior notice in writing to UBS 
and by UBS giving 90 business days’ prior notice in writing to the Master Fund.   

(E) The GSI Prime Broker Agreement dated 30 November 2001 between (1) the Fund and (2) 
GSI, together with a Novation Agreement dated as of 1 August 2003 among (1) the Fund, 
(2) the Master Fund and (3) GSI, pursuant to which GSI has agreed to provide prime 
brokerage and custodian services to the Master Fund.  The GSI Prime Broker Agreement 
comprises a prime brokerage agreement and a number of product specific supplemental 
documents.  The GSI Prime Broker Agreement may be terminated by a party at any time 
by notice in writing.  
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(F) The CSSE Prime Broker Agreement dated 6 August 2003 between (1) the Master Fund 
and (2) CSSE, for itself and as agent for and on behalf of certain other companies in the 
CSSE group of companies, pursuant to which CSSE has agreed to provide prime 
brokerage and custodian services to the Master Fund.  The CSSE Prime Broker 
Agreement may be terminated by either party at any time by seven London business days’ 
prior written notice.   

(G) The DB Prime Brokerage Agreement dated 18 May 2004 between (1) the Master Fund 
and (2) Deutsche Bank pursuant to which Deutsche Bank has agreed to provide prime 
brokerage and custodian services to the Master Fund (the “DB Prime Brokerage 
Agreement”).  The DB Prime Brokerage Agreement may be terminated by either party on 
30 business days notice in writing. 

(H) The BCSL Prime Brokerage Agreement dated 10 July 2004 between (1) the Master Fund 
and (2) BCSL pursuant to which BCSL agreed to provide prime brokerage and custodian 
services to the Master Fund.  The BCSL Prime Brokerage Agreement contains provisions 
limiting BCSL’s liability to the Master Fund and under which the Master Fund agrees to 
indemnify BCSL. The BCSL Prime Brokerage Agreement may be terminated by written 
notice from either party to the other.  Such termination will take effect 30 days after receipt 
of such notice by the other party. 

(I) An Administration Agreement among the Fund, the Master Fund, the Investment Manager 
and the Administrator, pursuant to which, the Administrator has agreed to act as 
administrator and registrar of the Fund and the Master Fund. The Administration 
Agreement may be terminated at any time by the Fund, the Master Fund or the 
Administrator on at least 90 days’ prior written notice to the others (or such shorter notice 
as another other party may agree to accept). In addition, the Administration Agreement 
may be terminated immediately by notice in writing (a) by any party if another party 
commits any material breach of its obligations under the Administration Agreement and 
fails to remedy such breach (if capable of remedy) within thirty days of receipt of written 
notice from the non-defaulting party requiring it to do so; (b) by any party if another party 
goes into liquidation (except a voluntary liquidation for the purpose of reconstruction or 
amalgamation upon terms previously approved in writing by the other party) or if a receiver 
is appointed over any assets of the other party; (c) by the Administrator, if the Fund, the 
Master Fund or any of their respective principals or affiliates is or becomes subject to any 
investigation or proceeding by any regulatory body in any applicable jurisdiction; (d) by the 
Fund or the Master Fund if the Administrator is no longer permitted to perform the services 
under the Administration Agreement or any of them by a regulatory authority; (e) by the 
Fund or the Master Fund if the Investment Manager reasonably directs the Fund and the 
Master Fund to terminate the Administration Agreement on the basis that the General 
Partner can no longer comply with the AIFMD Rules due to a breach by the Administrator 
of its obligations under the Administration Agreement; (f) by the Fund and the Master Fund 
in circumstances where the Investment Manager is directed to do so by the FCA or 
following a request from the Investment Manager that the Administration Agreement 
should be terminated by it due to regulatory or legal obligations to which it or its General 
Partner is subject; or (g) by any party if it is or becomes unlawful for any other party to 
carry on its business. 

19) Winding up 

The Fund may voluntarily commence to wind up and dissolve by an ordinary resolution of the 
holders of the Founder Shares. 
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20) Documents available for inspection 

The Memorandum and Articles of Association of the Fund and the Master Fund and the latest 
financial statements of the Fund and the Master Fund may be inspected and copies thereof may 
be obtained, free of charge, upon request at the registered office of the Fund. 

21) Miscellaneous 

(A) The Fund was incorporated on 12 June 2000 and the Master Fund was incorporated on 
17 June 2003.  Since the date of its incorporation, neither the Fund nor the Master Fund 
has declared a dividend. 

(B) Save as disclosed herein, no commissions are payable and no discounts, brokerages or 
other special terms have been granted by the Fund in connection with the issue of Shares 
or Management Shares.   

(C) Save as disclosed herein, no amount or benefit has been paid or given, or is intended to 
be paid or given, to any promoter. 

(D) No share or loan capital of the Fund is under option or has been agreed conditionally or 
unconditionally to be put under option or has been issued  or is proposed to be issued for 
a consideration other than cash. 

(E) Neither the Fund nor the Master Fund is, or has been since its incorporation, engaged in 
any litigation or arbitration and the Directors are not aware of any litigation or arbitration or 
claims pending or threatened against the Fund or the Master Fund. 

(F) Neither the Fund nor the Master Fund has established and neither intends to establish a 
place of business in Great Britain or Ireland.   

(G) The Master Fund has no subsidiaries and no employees and the Fund has no subsidiaries 
(save for its investment in the Master Fund) and has no employees. 

22) UK investors 

It is the current policy of the Directors that no dividends will be paid to Shareholders.  However, in 
the event that dividends are paid and subject to their personal circumstances, individual 
Shareholders resident in the United Kingdom for taxation purposes will be liable to United 
Kingdom income tax in respect of any dividends or other distributions of income by the Fund 
(which may include reportable income in the case of the Reporting Classes), whether or not such 
distributions are reinvested.  A dividend tax credit of 1/9th of the dividend may be available to 
such investors on dividends (including reportable income) received from the Fund. However, as a 
result of anti-avoidance rules such credit will not be available to individual investors in any Class 
where the market value of the Class’s investments in debt instruments, securities and certain 
other offshore funds which invest in similar assets exceeds 60 per cent of the market value of all 
of the assets of the Class at any relevant time. Investors in these Classes (if any) will be treated 
as receiving an interest payment which will not carry the tax credit. Based on the current 
investment policy of the Fund, it may be that no tax credit will be available.  

Companies within the charge to United Kingdom corporation tax should generally be exempt from 
United Kingdom corporation tax on distributions made by the Fund although it should be noted 
that this exemption is subject to certain exclusions and specific anti-avoidance rules (particularly 
in the case of “small companies”, as defined in section 931S of the Corporation Tax Act 2009 
(“CTA 2009”)). 
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Each of the Classes will be deemed to constitute an “offshore fund” for the purposes of the 
offshore fund legislation in Part 8 of the Taxation (International and Other Provisions) Act 2010 
(“TIOPA 2010”).  Under this legislation, any gain arising on the sale, redemption or other disposal 
of shares in an offshore fund (which may include an in specie redemption by the Fund) held by 
persons who are resident in the United Kingdom for tax purposes will be taxed at the time of such 
sale, disposal or redemption as income and not as a capital gain. This does not apply, however, 
where a fund is accepted by HM Revenue & Customs as a “reporting fund” throughout the period 
during which Shares in the Fund have been held. 

The Directors currently intend that the Fund will not seek to apply for approval of any of the 
Classes of Shares to be a “reporting fund” save for the Reporting Classes. Accordingly, 
Shareholders in non-reporting Classes who are resident in the United Kingdom for taxation 
purposes may be liable to United Kingdom income taxation in respect of gains arising from the 
sale, redemption or other disposal of their Shares. Such gains may remain taxable 
notwithstanding any general or specific United Kingdom capital gains tax exemption or allowance 
available to an investor and may result in certain investors incurring a proportionately greater 
United Kingdom taxation charge. Any losses arising on the disposal of Shares by Shareholders in 
non-reporting Classes who are resident in the United Kingdom will be eligible for capital gains 
loss relief. The Directors reserve the right to seek reporting fund status in respect of any Class of 
Shares. 

The Fund intends that the Reporting Classes will be approved as reporting funds, and will meet 
the income reporting requirements set out below, with effect from the date of launch of those 
Classes.  

In order to qualify as reporting funds, the Fund must apply to HM Revenue & Customs for entry of 
the Reporting Classes into the reporting fund regime, and for each accounting period it must 
report to investors 100 percent of the net income attributable to the Reporting Classes, that report 
being made within six months of the end of the relevant accounting period. United Kingdom 
resident individual investors in the Reporting Classes will be taxable on such reported income, 
whether or not the income is actually distributed. Income for these purposes is computed by 
reference to income for accounting purposes as adjusted for capital and other items. In particular, 
Shareholders should note that any profit derived from trading activities (as distinct from 
investment activities) will be regarded as reportable income. If the Fund’s activities prove to be 
trading in whole or part the annual reportable income of Shareholders in the Reporting Classes 
and their corresponding tax liability is likely to be significantly greater than would otherwise be the 
case. 

Provided a Reporting Class is approved as a reporting fund throughout the period during which 
the Shares in such Class have been held, apart from any sums representing accrued income for 
the period of disposal, gains realised on the disposal of such Shares by United Kingdom 
taxpayers will be subject to taxation as capital and not as income unless the investor is a dealer in 
securities. Any such gains may accordingly be reduced by any general or specific United 
Kingdom exemption available to a Shareholder and this may result in certain investors incurring a 
proportionately lower United Kingdom tax charge. Although the Directors will endeavour to ensure 
that approval as a reporting fund is obtained and maintained in respect of the Reporting Classes, 
this cannot be guaranteed. 

Subject to the regulations mentioned below, under the reporting fund regime reportable income is 
attributed only to those investors who remain as Shareholders at the end of the relevant 
accounting period. This means that, particularly where actual dividends are not declared in 
relation to all the income of a Reporting Class, Shareholders could receive a greater or lesser 
share of dividend income than anticipated in certain circumstances such as when, respectively, 
class size is shrinking or expanding. Regulations enable a reporting fund to elect to operate 
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dividend equalisation or to make income adjustments, which should minimise this effect. The 
Directors reserve the right to make such an election in respect of any Class which has reporting 
fund status. 

A Shareholder who is resident in the United Kingdom and who, subsequent to subscription, 
wishes to switch Shares of one Class into Shares of a different Class should note that such a 
switch would give rise to a disposal triggering a potential liability to income tax or corporation tax 
as appropriate depending upon the value of the shareholding on the date of conversion. 

Chapter 3 of Part 6 of the CTA 2009 provides that, if at any time in an accounting period a 
corporate investor within the charge to United Kingdom corporation tax holds an interest in an 
offshore fund and there is a time in that period when that fund fails to satisfy the “non-qualifying 
investments test”, the interest held by such a corporate investor will be treated for the accounting 
period as if it were rights under a creditor relationship for the purposes of the rules relating to the 
taxation of most corporate debt contained in the CTA 2009 (the “Corporate Debt Regime”). The 
Shares will (as explained above) constitute interests in an offshore fund and, on the basis of the 
current investment policies of the Fund and the Mater Fund, it may be that the “non-qualifying 
investments test” will not be met. In circumstances where the test is not so satisfied (for example 
where the relevant Class (via the Master Fund) invests in cash, securities or debt instruments and 
the market value of such investments exceeds 60 per cent of the market value of all its 
investments at any time), the Shares in the relevant Class will be treated for corporation tax 
purposes as within the Corporate Debt Regime. As a consequence, all returns on the Shares in 
respect of each corporate investor’s accounting period during which the test is not met (including 
gains, profits and deficits and exchange gains and losses) will be taxed or relieved as an income 
receipt or expense on a fair value accounting basis. Accordingly, a corporate investor in the Fund 
may, depending on its own circumstances, incur a charge to corporation tax on an unrealised 
increase in the value of its holding of Shares (and, likewise, obtain relief against corporation tax 
for an unrealised reduction in the value of its holding of Shares). The provisions relating to non-
reporting funds (outlined above) would not then apply to such corporate Shareholders and the 
effect of the provisions relating to holdings in controlled foreign companies (outlined below) would 
then be substantially mitigated. 

The attention of individual Shareholders resident in the United Kingdom is drawn to the provisions 
of Chapter 2 of Part 13 of the Income Tax Act 2007 under which the income accruing to the Fund 
may be attributed to such a Shareholder and may render them liable to taxation in respect of the 
undistributed income and profits of the Fund. This legislation will, however, not apply if such a 
Shareholder can satisfy HM Revenue & Customs that either: 

(i) it would not be reasonable to draw the conclusion from all the circumstances of the case, 
that the purpose of avoiding liability to taxation was the purpose, or one of the purposes, for which 
the relevant transactions or any of them were effected; 

(ii) all the relevant transactions are genuine commercial transactions and it would not be 
reasonable to draw the conclusion, from all the circumstances of the case, that any one or more 
of the transactions was more than incidentally designed for the purpose of avoiding liability to 
taxation; or 

(iii)       all the relevant transactions were genuine, arm’s length transactions and if the 
Shareholder were liable to tax under Chapter 2 of Part 13 in respect of such transactions such 
liability would constitute an unjustified and disproportionate restriction on a freedom protected by 
Title II or IV of Part Three of the Treaty on the Functioning of the European Union or Part II or III 
of the EEA Agreement. 
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Part 9A of TIOPA 2010 subjects United Kingdom resident companies to tax on the profits of 
companies not so resident (such as the Fund) in which they have an interest. The provisions, 
broadly, affect United Kingdom resident companies which hold, alone or together with certain 
other associated persons, shares which confer a right to at least 25 per cent of the profits of a 
non-resident company (a “25% Interest”) where that non-resident company is controlled by 
persons who are resident in the United Kingdom and is subject to a lower level of taxation in its 
territory of residence.  The legislation is not directed towards the taxation of capital gains.  In 
addition, these provisions will not apply if the Shareholder reasonably believes that it does not 
hold a 25% Interest in the Fund throughout the relevant accounting period. 

The attention of persons resident in the United Kingdom for taxation purposes is drawn to the 
provisions of section 13 of the Taxation of Chargeable Gains Act 1992 (“section 13”). Section 13 
applies to a “participator” for United Kingdom taxation purposes (which term includes a 
Shareholder) if at any time when any gain accrues to the Fund or the Master Fund which 
constitutes a chargeable gain for those purposes, at the same time, the Fund is itself controlled 
by a sufficiently small number of persons so as to render the Fund a body corporate that would, 
were it to have been resident in the United Kingdom for taxation purposes, be a “close” company 
for those purposes. The provisions of section 13 could, if applied, result in any such person who 
is a “participator” in the Fund being treated for the purposes of United Kingdom taxation of 
chargeable gains as if a part of any chargeable gain accruing to the Fund or the Master Fund had 
accrued to that person directly, that part being equal to the proportion of the gain that 
corresponds on a just and reasonable basis to that person’s proportionate interest in the Fund as 
a “participator”. No liability under section 13 could be incurred by such a person however, where 
such proportion does not exceed one quarter of the gain.  In addition, exemptions may also apply 
where none of the acquisition, holding or disposal of the assets had a tax avoidance main 
purpose or where the relevant gains arise on the disposal of assets used only for the purposes of 
genuine, economically significant business activities carried on outside the United Kingdom. 

In the case of United Kingdom resident individuals domiciled outside the United Kingdom, section 
13 applies only to gains relating to United Kingdom situate assets of the Fund or the Master Fund 
and gains relating to non-United Kingdom situate assets if such gains are remitted to the United 
Kingdom. 
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ADDITIONAL INFORMATION FOR US INVESTORS 

DEFINITIONS 
“US Person” 

A “US Person” for purposes of this Prospectus is a person who is in either of the following two 
categories: (a) a person included in the definition of “US person” under Rule 902 of Regulation S 
under the 1933 Act or (b) a person excluded from the definition of a “Non-United States person” 
as used in CFTC Rule 4.7. For the avoidance of doubt, a person is excluded from this definition of 
US Person only if he or it does not satisfy any of the definitions of “US person” in Rule 902 and 
qualifies as a “Non-United States person” under CFTC Rule 4.7. 

“US person” under Rule 902 of Regulation S includes the following: 

(a) any natural person resident in the United States; 

(b) any partnership or corporation organised or incorporated under the laws of the 
United States; 

(c) any estate of which any executor or administrator is a US person; 

(d) any trust of which any trustee is a US person; 

(e) any agency or branch of a non-US entity located in the United States; 

(f) any non-discretionary account or similar account (other than an estate or trust) 
held by a dealer or other fiduciary for the benefit or account of a US person; 

(g) any discretionary account or similar account (other than an estate or trust) held by 
a dealer or other fiduciary organised, incorporated or (if an individual) resident in the 
United States; and 

(h) any partnership or corporation if: 

(i) organised or incorporated under the laws of any non-US jurisdiction; and 

(ii) formed by a US person principally for the purpose of investing in securities 
not registered under the 1933 Act, unless it is organised or incorporated, and 
owned, by accredited investors (as defined in Rule 501(a) of Regulation D 
under the 1933 Act) who are not natural persons, estates or trusts. 

Notwithstanding the preceding paragraph, “US person” under Rule 902 does not include: (i) any 
discretionary account or similar account (other than an estate or trust) held for the benefit or 
account of a non-US person by a dealer or other professional fiduciary organised, incorporated, 
or (if an individual) resident in the United States; (ii) any estate of which any professional fiduciary 
acting as executor or administrator is a US person, if (A) an executor or administrator of the 
estate who is not a US person has sole or shared investment discretion with respect to the assets 
of the estate, and (B) the estate is governed by non-US law; (iii) any trust of which any 
professional fiduciary acting as trustee is a US person, if a trustee who is not a US person has 
sole or shared investment discretion with respect to the trust assets, and no beneficiary of the 
trust (and no settlor if the trust is revocable) is a US person; (iv) an employee benefit plan 
established and administered in accordance with the law of a country other than the United States 
and customary practices and documentation of such country; (v) any agency or branch of a US 
person located outside the United States if (A) the agency or branch operates for valid business 
reasons, and (B) the agency or branch is engaged in the business of insurance or banking and is 
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subject to substantive insurance or banking regulation, respectively, in the jurisdiction where 
located; and (vi) certain international organisations as specified in Rule 902(k)(2)(vi) of Regulation 
S under the 1933 Act, including their agencies, affiliates and pension plans. 

CFTC Rule 4.7 currently provides in relevant part that the following persons are considered “Non-
United States persons”: 

(a) a natural person who is not a resident of the United States or an enclave of the US 
government, its agencies or instrumentalities; 

(b) a partnership, corporation or other entity, other than an entity organised principally 
for passive investment, organised under the laws of a non-US jurisdiction and which 
has its principal place of business in a non-US jurisdiction; 

(c) an estate or trust, the income of which is not subject to US income tax regardless 
of source; 

(d) an entity organised principally for passive investment such as a pool, investment 
company or other similar entity, provided, that units of participation in the entity held by 
persons who do not qualify as Non-United States persons or otherwise as qualified 
eligible persons (as defined in CFTC Rule 4.7(a)(2) or (3)) represent in the aggregate 
less than ten per cent of the beneficial interest in the entity, and that such entity was not 
formed principally for the purpose of facilitating investment by persons who do not 
qualify as Non-United States persons in a pool with respect to which the operator is 
exempt from certain requirements of Part 4 of the CFTC’s regulations by virtue of its 
participants being Non-United States persons; and 

(e) a pension plan for the employees, officers or principals of an entity organised and 
with its principal place of business outside the United States. 

“US Taxpayer” 

“US Taxpayer” includes: (i) a US citizen or resident alien of the United States (as defined for US 
federal income tax purposes); (ii) any entity treated as a partnership or corporation for US federal 
tax purposes that is created or organised in, or under the laws of, the United States or any state 
thereof (including the District of Columbia); (iii) any other partnership that is treated as a US 
Taxpayer under US Treasury Department regulations; (iv) any estate, the income of which is 
subject to US income taxation regardless of source; and (v) any trust over whose administration a 
court within the United States has primary supervision and all substantial decisions of which are 
under the control of one or more US fiduciaries. Persons who have lost their US citizenship and 
who live outside the United States may nonetheless, in some circumstances, be treated as US 
Taxpayers. 

An investor who is not a US Person may nevertheless be considered a “US Taxpayer” under US 
federal income tax laws.  For example, an individual who is a US citizen residing outside of the 
United States is not a “US Person” but is a “US Taxpayer”.  Such a person need not complete the 
Application Form specific to US Persons, but the tax consequences described in this Prospectus 
will apply to that person. 

“Benefit Plan Investor” 
 
“Benefit Plan Investor” is used as defined in US Department of Labor (“DOL”) Regulation 29 
C.F.R. §2510.3-101 and Section 3(42) of ERISA (collectively, the “Plan Asset Rule”) and includes 
(i) any employee benefit plan subject to Part 4, Subtitle B of Title I of ERISA; (ii) any plan to which 
Code Section 4975 applies (which includes a trust described in Code Section 401(a) that is 
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exempt from tax under Code Section 501(a), a plan described in Code Section 403(a), an 
individual retirement account or annuity described in Code Section 408 or 408A, a medical 
savings account described in Code Section 220(d), a health savings account described in Code 
Section 223(d) and an education savings account described in Code Section 530); and (iii) any 
entity whose underlying assets include plan assets by reason of a plan’s investment in the entity 
(generally because 25 per cent or more of a class of equity interests in the entity is owned by 
plans).  An entity described in (iii) immediately above will be considered to hold plan assets only 
to the extent of the percentage of the equity interests in the entity held by Benefit Plan Investors.  
Benefit Plan Investors also include that portion of any insurance company’s general account 
assets that are considered “plan assets” and (except if the entity is an investment company 
registered under the 1940 Act) also include assets of any insurance company separate account 
or bank common or collective trust in which plans invest. 

US FEDERAL INCOME TAX AND BENEFIT PLAN CONSIDERATIONS 

US Federal Income Tax Considerations 

As with any investment, the tax consequences of an investment in Shares may be material to an 
analysis of an investment in the Fund.  Prospective investors in the Fund should be aware of the 
tax consequences of such an investment before purchasing Shares.  The following discussion is 
a general summary of certain US federal tax consequences that may result to the Fund and its 
Shareholders in connection with their investment in the Fund.  The discussion does not purport to 
deal with all of the US federal tax consequences applicable to the Fund or to all categories of 
investors, some of whom may be subject to special rules.  In particular, because “United States 
persons,” as defined for US federal income tax purposes (referred to herein as US Taxpayers),  
and other tax-exempt US Taxpayers generally will not be permitted to invest in the Fund, the 
discussion does not address the US federal tax consequences to taxable US Taxpayers of an 
investment in Shares.  Any such direct or indirect investors should consult their own tax advisors. 

The discussion assumes that the Fund will not hold any interests (other than as a creditor) in any 
“United States real property holding corporations” as defined in the US Internal Revenue Code of 
1986, as amended (the “Code”).  This discussion assumes that no US Taxpayer owns or will own, 
directly or indirectly, or will be considered as owning by application of certain tax law rules of 
constructive ownership, 10 per cent or more of the total combined voting power of all Shares.  
The Fund does not, however, guarantee that will always be the case.  Investors should consult 
their own tax advisors regarding the tax consequences to them of an investment in the Fund 
under applicable US federal, state, local and non-US income tax laws as well as with respect to 
any special gift, estate and inheritance tax issues in light of their particular circumstances. 

Taxation of the Fund and the Master Fund. Each of the Fund and the Master Fund generally 
intends to conduct its affairs so that it will not be deemed to be engaged in a trade or business in 
the United States and, therefore, none of its income will be treated as “effectively connected” with 
a US trade or business carried on by the Fund.  If not effectively connected with a US trade or 
business, certain categories of income (including dividends (and certain substitute dividends and 
other dividend equivalent payments) and certain types of interest income) derived by the Fund or 
the Master Fund from US sources will be subject to a US tax of 30 per cent, which tax is generally 
withheld from such income.  Certain other categories of income, generally including capital gains 
(including those derived from options transactions), interest on certain portfolio debt obligations 
(which may include US government securities) and original issue discount obligations having an 
original maturity of 183 days or less, and certificates of deposit, will not be subject to this 30 per 
cent tax.  If, on the other hand, the Fund or the Master Fund derives income which is effectively 
connected with a US trade or business, such income will be subject to US federal income tax at 
the graduated rates applicable to US domestic corporations, and the Fund or Master Fund, as 
applicable, may also be subject to a branch profits tax. 
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Pursuant to the US Foreign Account Tax Compliance Act (“FATCA”), each of the Fund and the 
Master Fund will be subject to US federal withholding taxes (at a 30 per cent rate) on payments of 
certain amounts made to such entity (“withholdable payments”), unless it complies (or is deemed 
compliant) with extensive reporting and withholding requirements.  Withholdable payments 
generally include interest (including original issue discount), dividends, rents, annuities, and other 
fixed or determinable annual or periodical gains, profits or income, if such payments are derived 
from US sources, as well as (effective 1 January 2017) gross proceeds from dispositions of 
securities that could produce US source interest or dividends. Income which is effectively 
connected with the conduct of a US trade or business is not, however, included in this definition.  
To avoid the withholding tax, unless deemed compliant, each of the Fund and the Master Fund 
will be required to enter into an agreement with the United States to identify and disclose 
identifying and financial information about each US person (or foreign entity with substantial US 
ownership) which invests in such entity, and to withhold tax (at a 30 per cent rate) on withholdable 
payments and related payments made to any investor which fails to furnish information requested 
by such entity to satisfy its obligations under the agreement.  Pursuant to an intergovernmental 
agreement between the United States and the Cayman Islands, each of the Fund and the Master 
Fund may be deemed compliant, and therefore not subject to the withholding tax, if it identifies 
and reports US ownership information directly to the government of the Cayman Islands.  Certain 
categories of US investors, generally including, but not limited to, tax-exempt investors, publicly 
traded corporations, banks, regulated investment companies, real estate investment trusts, 
common trust funds, brokers, dealers and middlemen, and state and federal governmental 
entities, will be exempt from such reporting.  Detailed guidance as to the mechanics and scope of 
this new reporting and withholding regime is continuing to develop.  There can be no assurance 
as to the timing or impact of any such guidance on future Fund operations. 

Shareholders will be required to furnish appropriate documentation certifying as to their US or 
non-US tax status, together with such additional tax information as the Fund or its agents may 
from time to time request.  Failure to provide requested information or (if applicable) satisfy its 
own FATCA obligations may subject a Shareholder to liability for any resulting US withholding 
taxes, US tax information reporting and/or mandatory redemption or other termination of the 
Shareholder’s interest in the Fund. 

Taxation of Shareholders 

The US tax consequences to Shareholders of distributions from the Fund and of dispositions of 
Shares generally depends on the Shareholder’s particular circumstances, including whether the 
Shareholder conducts a trade or business within the United States or is otherwise taxable as a 
US Taxpayer. 

Passive Foreign Investment Company (“PFIC”) Rules - In General. Each of the Fund and the 
Master Fund will be a PFIC within the meaning of Section 1297(a) of the Code.  In addition, the 
Master Fund may invest directly or indirectly in other entities that are classified as PFICs.  Thus, 
investors will be treated as indirect shareholders of the Master Fund and any PFICs in which the 
Master Fund invests.  US Taxpayers are urged to consult their own tax advisors with respect to 
the application of the PFIC rules. The Fund and the Master Fund do not intend to provide US 
Taxpayer Shareholders with the information necessary to make an effective “qualified electing 
fund” (“QEF”) election. There can be no assurance that a QEF election will be available with 
respect to any other PFIC shares held indirectly through the Fund and the Master Fund.  

PFIC Consequences - Tax-Exempt Organisations - Unrelated Business Taxable Income. Certain 
entities (including qualified pension and profit sharing plans, individual retirement accounts, 401(k) 
plans and Keogh plans) (“Tax-exempt Entities”) generally are exempt from US federal income 
taxation except to the extent that they have unrelated business taxable income (“UBTI”). UBTI is 
income from a trade or business regularly carried on by a Tax-exempt Entity which is unrelated to 
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the entity’s exempt activities.  Various types of income, including dividends, interest and gains 
from the sale of property other than inventory and property held primarily for sale to customers, 
are excluded from UBTI, so long as the income is not derived from debt-financed property.  
Capital gains derived by a Tax-exempt Entity from the sale or exchange of Shares and any 
dividends received by a Tax-exempt Entity with respect to its Shares should be excluded from 
UBTI, provided that the Tax-exempt Entity has not incurred acquisition indebtedness in 
connection with the acquisition of such Shares. 

Under current law, the PFIC rules apply to a Tax-exempt Entity that holds Shares only if a 
dividend from the Fund would be subject to US federal income taxation in the hands of the 
Shareholder (as would be the case, for example, if the Shares were debt-financed property in the 
hands of the Tax-exempt Entity).  It should be noted, however, that temporary and proposed 
regulations appear to that certain tax-exempt trusts (but not qualified plans) differently than other 
Tax-exempt Entities by treating the beneficiaries of such trusts as PFIC shareholders and thereby 
subjecting such persons to the PFIC rules. 

Other Tax Considerations. The foregoing discussion assumes, as stated above, that no US 
Taxpayer owns or will own, directly or indirectly, or be considered as owning by application of 
certain tax law rules of constructive ownership, 10 per cent or more of the total combined voting 
power of all Shares.  In the event that the US ownership of Shares were so concentrated, other 
US tax law rules which are designed to prevent deferral of US income taxation (or conversion of 
ordinary income into capital gain) through investment in non-US corporations could apply to an 
investment in the Fund.  For example, the Fund could, in such a circumstance, be considered a 
“controlled foreign corporation”, in which case a US Taxpayer might, in certain circumstances, be 
required to include in income that amount of the Fund’s earnings to which the Shareholder would 
have been entitled had the Fund currently distributed all of its earnings.  (Under current law, such 
income inclusions generally would not be expected to be treated as UBTI, so long as not deemed 
to be attributable to insurance income earned by the Fund.) Also, upon the sale or exchange of 
Shares, all or part of any resulting gain could be treated as a dividend.  Similar rules could apply 
with respect to shares of the Master Fund and any non-US corporations that are held by a 
Shareholder indirectly through the Master Fund. 

Reporting Requirements.US Taxpayers may be subject to additional US tax reporting 
requirements by reason of their ownership of Shares.  For example, special reporting 
requirements may apply with respect to certain interests in, transfers to, and changes in 
ownership interest in, the Fund, the Master Fund, and certain non-US entities in which the Master 
Fund may invest.  A US Taxpayer also would be subject to additional reporting requirements in 
the event that it is deemed to own 10 per cent or more of the voting stock of a controlled foreign 
corporation by reason of its investment in the Fund. Each US Taxpayer which is deemed to be a 
direct or indirect PFIC shareholder will be required to report annually such information as the US 
Department of the Treasury shall require, regardless of whether such person has received any 
PFIC income or distributions in a given taxable year.  Individuals holding foreign financial assets 
(including Shares) having an aggregate value of more than $50,000 generally will be required to 
disclose such holdings with such individual’s US tax returns.  Significant penalties will apply to 
failures to disclose and to certain underpayments of tax attributable to undisclosed reportable 
foreign financial assets. US Taxpayers should consult their own US tax advisors regarding any 
reporting responsibilities resulting from an investment in the Fund. 

Tax Shelter Reporting.  Persons who participate in or act as material advisors with respect to 
certain “reportable transactions” must disclose required information concerning the transaction to 
the US Internal Revenue Service.  In addition, material advisors must maintain lists that identify 
such reportable transactions and their participants.  Significant penalties apply to taxpayers who 
fail to disclose a reportable transaction.  Although the Fund is not intended to be a vehicle to 
shelter US federal income tax, and the new regulations provide a number of relevant exceptions, 
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there can be no assurance that the Fund and certain of its Shareholders and material advisors 
will not, under any circumstance, be subject to these disclosure and list maintenance 
requirements. 

Special Considerations for Benefit Plan Investors 

In General. Subject to the limitations applicable to investors generally, Shares may be purchased 
using assets of various benefit plans, including employee benefit plans (“ERISA Plans”) subject to 
Title I of ERISA, or retirement plans subject to Code Section 4975, such as plans intended to 
qualify under Code Section 401(a) (including plans covering only self-employed individuals) and 
individual retirement accounts (together with ERISA Plans, “Plans”).  However, none of the Fund, 
the Investment Manager, the Directors or the Administrator, nor any of their principals, agents, 
employees, affiliates or consultants, makes any representation with respect to whether the 
Shares are a suitable investment for any such Plan. 

In considering whether to invest assets of a Plan in Shares, the persons acting on behalf of or 
with any assets of the Plan should consider in the Plan’s particular circumstances whether the 
investment will be consistent with their responsibilities and any special constraints imposed by the 
terms of such Plan and applicable US federal, state or other law, including ERISA and the Code.  
Some of the responsibilities and constraints imposed by ERISA and the Code are summarised 
below.  The following is merely a summary of those particular laws, however, and should not be 
construed as legal advice or as complete in all relevant respects.  All investors are urged to 
consult their legal advisors before investing assets of an employee benefit plan in Shares and to 
make their own independent decisions. 

Employee benefit plans that are not Plans, including, for example, governmental plans, church 
plans with respect to which no election has been made under Code Section 410(d), and non-U.S. 
plans, although they are not subject to Title I of ERISA or Section 4975 of the Code, may be 
subject to other laws regulating employee benefit plans.  The laws or governing instruments 
applicable to such plans may have provisions that impose restrictions on the investments and 
management of the assets of such plans that are, in some cases, similar to those under ERISA 
and the Code.  It is uncertain whether exemptions and interpretations under ERISA would be 
recognised by the applicable authorities in such cases.  Provisions relating to the investment and 
management of such plans’ assets also might contain restrictions and limitations such as a 
prohibition, or percentage limitation, on investments of a particular type, or a bar on investments 
in particular countries or kinds of businesses. Fiduciaries of such plans, in consultation with their 
advisers, should consider the impact of their applicable laws, regulations and governing 
instruments on investments in the Fund, as well as the considerations discussed herein, to the 
extent applicable. 

Fiduciary Responsibilities under ERISA. Persons acting as fiduciaries on behalf of or with any 
assets of an ERISA Plan are subject to specific standards of behaviour in the discharge of their 
responsibilities.  As a result, such persons must, for example, conclude that an investment in 
Shares by an ERISA Plan would be (i) prudent, (ii) in the best interests of Plan participants and 
their beneficiaries, and (iii) in accordance with the documents and instruments governing the 
ERISA Plan, and would satisfy the diversification requirements of ERISA.  In making those 
determinations, such persons should take into account, among other factors, (i) that the Fund will 
invest the assets in each Class in accordance with the applicable investment objectives and 
strategies without regard to the particular objective of any class of investors, including Plans, (ii) 
the fee structure of the Fund, (iii) the tax effects of the investment, (iv) the relative illiquidity of the 
investment and its effect on the cash flow needs of the Plan, (v) the Plan’s funding objectives, (vi) 
the risks of an investment in the Fund and (vii) that, as discussed below, it is not expected that 
the Fund’s assets will constitute the “plan assets” of any investing Plan, so that none of the Fund, 
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the Investment Manager, the Directors or the Administrator, nor any of their principals, agents, 
employees, affiliates or consultants will be a “fiduciary” as to any investing Plan. 

ERISA imposes certain duties on persons who are ERISA Plan fiduciaries.  In addition, both 
ERISA and the Code prohibit certain transactions involving “plan assets” between the Plan and its 
fiduciaries or other parties in interest under ERISA or disqualified persons under the Code with 
respect to the Plan. 

Identification of, and Consequences of Holding, Plan Assets. Under US Department of Labor 
(“DOL”) Regulation 29 C.F.R. §2510.3-101 and Section 3(42) of ERISA (collectively, the “Plan 
Asset Rule”), the prohibited transaction and other applicable provisions of ERISA and the Code, 
including the rules for determining who is a party in interest or a disqualified person, would 
generally be applied by treating the investing Plan’s assets as including any Shares purchased, 
but not solely by reason of such purchase, including any of the underlying assets of the Fund.  
Under the Plan Asset Rule, however, this may not be the case if immediately after any acquisition 
or redemption of any equity interest in the Fund, 25 per cent or more of the value of any class of 
equity interests in the Fund is held by “Benefit Plan Investors” (as defined below).  For purposes 
of this 25 per cent determination, the value of any equity interest held by a person (other than a 
Benefit Plan Investor) who has discretionary authority or control with respect to the assets of the 
Fund or any person who provides investment advice for a fee (direct or indirect) with respect to 
Fund assets, or any affiliate of such a person (such as the Directors and the Investment Manager), 
shall be disregarded. For this purpose, an “affiliate” of a person includes any person controlling, 
controlled by or under common control with that person, including by reason of having the power 
to exercise a controlling influence over the management or policies of such person. For this 
purpose, “Benefit Plan Investor” is used as defined in the Plan Asset Rule and includes (i) any 
employee benefit plan subject to Part 4 of Title I of ERISA; (ii) any plan to which Code Section 
4975 applies (which includes a trust described in Code Section 401(a) that is exempt from tax 
under Code Section 501(a), a plan described in Code Section 403(a), an individual retirement 
account or annuity described in Code Section 408 or 408A, a medical savings account described 
in Code Section 220(d), a health savings account described in Code Section 223(d) and an 
education savings account described in Code Section 530); and (iii) any entity whose underlying 
assets include plan assets by reason of a plan’s investment in the entity (generally because 25 
per cent or more of a class of equity interests in the entity is owned by plans).  An entity described 
in (iii) immediately above will be considered to hold plan assets only to the extent of the 
percentage of the equity interests in the entity held by Benefit Plan Investors.  Benefit Plan 
Investors also include that portion of any insurance company’s general account assets that are 
considered “plan assets” and (except if the entity is an investment company registered under the 
1940 Act) also include assets of any insurance company separate account or bank common or 
collective trust in which plans invest. 

The Fund intends to limit the sale and transfer of Shares, and may exercise the Fund’s right 
compulsorily to redeem Shares, to the extent necessary to prevent the 25 per cent threshold 
described above from being exceeded with respect to any Class of equity interests, and 
consequently to prevent the underlying assets of the Fund from being treated as “plan assets” of 
any Plan investing in the Fund. 

If the assets of the Fund nonetheless were deemed to be “plan assets” under ERISA, the 
Investment Manager could be characterised as a fiduciary of investing ERISA Plans under ERISA 
and it and its affiliates and certain of its delegates could be characterised as “parties in interest” 
under ERISA and/or “disqualified persons” under the Code with respect to investing Plans. 
Further, (i) the prudence and other fiduciary responsibility standards of ERISA applicable to 
investments made by ERISA Plans and their fiduciaries would extend to investments made with 
assets of the Fund; (ii) an ERISA Plan’s investment in the Shares might expose the ERISA Plan 
fiduciary to co-fiduciary liability under ERISA for any breach of ERISA fiduciary duties by the 
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Investment Manager; (iii) assets of the Fund held outside the jurisdiction of the US district courts 
might not be held in compliance with applicable DOL regulations; (iv) the Plan’s reporting 
obligations might extend to the assets of the Fund; and (v) certain transactions in which the Fund 
might seek to engage could constitute prohibited transactions under ERISA and/or the Code. A 
prohibited transaction involving a Plan, unless an exemption for the prohibited transaction were 
available, generally could subject an interested party to an excise tax and to certain remedial 
measures imposed by ERISA; a prohibited transaction involving an individual retirement account 
in certain circumstances could result in its disqualification as well as an excise tax.  DOL 
regulations do provide, however, that the ERISA requirement that plan assets be held in trust 
would be satisfied with respect to the assets of an entity that are deemed to be plan assets if the 
indicia of ownership of such assets (e.g. Shares) are held in trust on behalf of an investing ERISA 
Plan by one or more of its trustees. 

Each prospective investor that is a Plan or a governmental or non-electing church plan will be 
required to represent and warrant that the acquisition and holding of Shares does not and will not 
constitute or result in a non-exempt prohibited transaction under Title I of ERISA or Code Section 
4975, or a violation of any similar applicable law. 

Even though the assets of a Plan that invests in the Fund should not include assets of the Fund, a 
possible violation of the prohibited transaction rules under ERISA and the Code nonetheless 
could occur if an investment in the Fund were made with assets of a Plan with respect to which 
the Investment Manager, or any of its affiliates, has discretionary authority or control or renders 
investment advice. Accordingly, the fiduciaries of a Plan should not permit investment in the Fund 
with plan assets if its Investment Manager, or any of its affiliates, performs or has any such 
investment powers with respect to those plan assets, unless an exemption from the prohibited 
transaction rules applies with respect to such acquisition. 

BEFORE MAKING AN INVESTMENT IN THE FUND, ANY PLAN FIDUCIARY SHOULD 
CONSULT ITS LEGAL ADVISORS CONCERNING THE ERISA, TAX AND OTHER LEGAL 
CONSIDERATIONS OF SUCH AN INVESTMENT.  
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