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thereof in the businesses of Faerging Managers or (ii) 10% of all revenues accruing to the Imvestment
Monager or an offiliate thereof directly from ifs association with Non-S3C Investment vebicles (the
"Shared Cash Flow Amount”). Despite this sharing, however, the amrangements described in this
paragraph may resultin a conflict of interest between the hnvestment Mannger and the Fund.

Because the Pund was organized by offiliates of FGL, the fees paid by the Fund to FGL were not the
result of arms-Iength negotiation.

The Fund may engage other placement agents and enter into other sales relationships to market the Fund.
If a shareholder isintroduced to the Fund by an agent, such shareholder should expect the agent to be paid
by FGL for the introduction out of the fees FGL receives from the Fund. The agent will have an incentive
to reconunend that such shareholder remain an investor in the Fund, since the agent will likely be paid a
portion of FGL’s fees ench year that the shareholder remains an investor.

Becanse Mr. Noel is a principal of FGL. an affiliate of thie Investment Manager, as well as a Director of
the Fund, he may have anincentive to take actions as a Director that favors the Investment Manager over
the Fund

Each serviee provider to the Fund shall pay regard to its obligation fo act in the best interest of the Pund
and the Directors of the Fund will ensure that all such potential conflicts of interest are resolved fairly and
in the interest of the sharcholders. When allocating mnvestment opportunities, the Investment Manager
will ensure that all such investments are allocated in a fair and equitable masnmer.

DESCRIPTION OF SHARES

The Fund is authersized toissue wup to 10,000,000 shares in one class, wth apar value of U.S, $01. The
Fund has mn authorized share capital of U.S $100,000. The Sharves will be issued in registered form.
Each Shore, when issued, will be fully paid and non-assessable.

Holders of Shares ave enfitled to one vote per Share and will participate on a pro rata basis in the assets of
the Fund on liquidation and in dividends and other distributions as declared.

DIVIDEND POLICY

Since the business objective of the Fund is directed toward achieving capital appreciation, itis anficipated
that the Fund will not declare any dividends ormake muy distributions toits shareholders. Subject to the
foregoing and to applicable law, the Fund's Board of Directors will have sole discretion in determining
the amount and frequency of dividend distributions, if any. Any distibutions made will be in accordance
witlx the policies of the Irish Stock Exchange, which provide that a dividend payment may only be made
out of the Fund’s accumulated net income plus the net of accumulated realized and unrealized capital
gains and accumulated net reatized and wnrealized capital losses.

TRANSFERS, REDEMPTIONS AND TERMINATION
Transfers

NO SALE OR TRANSFER OF SHARES WILL BE PERMIITED WITHQUT THE FUND'S
CONSENT: HOWEVER, SHARES MAY BE REDEEMED AS OF THE LAST DAY OF EACH
MONTH ON FIFTEEN (15) CALENDAR DAYS' NOTICE TO THE FUND,
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Any sale or tronsfer of a sharcholder's entire interest in any Shares or my transfer of Shares by operation
of law must be submitted to the Fund for consent and will not be effective until such consent is given by
the Fund  Aay other dealing with Shares by way of assigoment, pledge, mortgage or otherwise is
prohibited unless consented to by the Fund and any attempt to do so without first obtaining the consent of
the Fund will constitute grounds for compulsery redemption of the Shares concerned Such consent may
only be withheld if the transfer would resnlt in regulatory, pecuniary, legal, taxation or material
administrative disadvantages for the Fund or its sharehol ders as a whole. Any application to record a
transfer of Shares, mcluding an application torecord a transfer by operntion of law, if not approved by the
Foad within 30 days, also will be treated as an application to redeem the Shares in question as of the next
permissible redemption date and will be subject to a processing charge per share of 2% of the Net Asset
Vatue per Share. The processing charge will be retained by the Fond.

THE DISPOSITION OF SHARES TO V.S, PERSONS (INCLUDING US.TAX-EXEMFT INVESTORS
AS DEFINED UNDER "OFFERING OF THE SHARES") WITHOUT THE PRIOR WRITTEN
AFFROVAL OFTHE FUND IS EXPRESSLY PROHIBITED, AND THE FUND SHALL HAVE THE
RIGHT TO COMFULSORILY AND IMMEDIATELY REDEEM ANY SHARES HELD FOR ANY
REASON BY U.S. PERSONS.

Redanptions at the Option of the Shareholders

A sharebolder may cause part or all of his Shares to be redeemed as of the last business day (i.e., any day
not a Saturday or a Sunday, that is not apublic heliday or a day on which bmks are generslly authorized
or obliged by law or regulation to close in the Netherlands, the Republic of Ireland, Canada or the United
States of America} of any month, provided that the Fund shall be in receipt of wiiften notice of
redemption for at least fifteen (15) calendar days priorto such redemphion date. In the Fund's discretion,
a sharcholder requesting redemption of part of his Shares may be required to redeem all of his Shares
unless such shareholder notifies the Fund to cancel the redemption,

Compulsory Redemption

The Fund reserves the right to make compulsory redemptions where the holding of Shares may result in
regolatory, pecuniary, legal, taxation or mwterial adovnistrative disadvantages for the Fund or its
shareholders as a whelc. Except as set forth above, no processing charge will be inmposed with respect to
any Shares so compulsonily redeemed.

Redanptions - General Information

Redemptions will be at the Net Asset Value per Share, subject to any applicable processing charge, as
described above.  If notice of intent to voluntarily redeem is not received by the Fund within the
prescribed period of time, then, in the Fund's discretion, the redenmption date may be defared tothe end
of the next following permissible redemption period, unless the shareholder notifies the Fund to caneel
the redeauption and the Directors consent to sach cancellation With respect to a total redemption of
Shares, except in the case of extraordinary circmstances, such ag an inability to liquidate existing
positiens, or the defauit or delay in payments due the Fund from brokers, banks or other persons, payment
onredemptions will be made wiflun 30 days after the redemption date. The Find will not pay interest to
the redeeming charcholders on any payment.

Fartial redemptions will be paid in full within 30 days after the redemption date.

Shareholders bear the risk of any decline inNet Asset Value from the date notice ofintent to redeem is
grven unhl the redemption date. In addition, the Fund may temporasly suspend any redemption during
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any period that the Fund has suspended the enleulation of its Net Asset Value (see “OFFERING OF THE
SHARES- Net Asset Value Defined™). Requests for redemption can be made by use of the form included
in the Subscription Documents which accompany this Memorandum

Termination

The shareholders may, by 3 majonty vote, elect to wind up and dissolve the Pund af any tme. ¥ the
Funds Board of Directors determines that it would be in the best mnterests of the Find to wind up and
dissolve the Fond ot any tme, it will recommend to the shareholders that they vote to do so, and wall
submit a plan of disselution for approval by the shareholders.

ANTI-MONEY LAUNDERING REGULATIONS

As pat of the Fund's or Administrator's responsibility for the prevention of money laundering, the
Investment Manager and its offiliates, subsidiaries or associntes may require a detailed veification of a
shareholder's identity, any beneficial owner underfying the account and the source of the payment,

The Investment Manager reserves the right to request such information as is necessary to verify the
identity of a subsciiber mid the nnderlying beneficinl owner of a subscriber’s or a shareholdes's Shares in
the Fund. In the event of delay or failure by the subscriber or shareholder to produce any information
required for verification puposes, the Investment Monager may refuse to accept a subseription or may
cause the redemption of any such sharcholder from the Fund. The Fund, without notice, may suspend the
redemphion rights of such sharehelder if the Fund or the Tnvestment Manager reasonably deems it
necessary fo do so to comply with mfi-money laundering regulations applicable to the Fund, the
Investment Manager or any of the Fund's other service providers,

Each subseriber and shareholder shall be required to make such representations to the Fund as the Fund
and the Investment Manager shall require in comection with such anti-money laundering programs,
including without limitation, representations to the Fund that such subscriber or sharcholder is not a
prohibited country, temritory, individual or enfity listed on the U.S. Departinent of Treaswy's Office of
Foreign Assets Control ("OFAC") website and that it is not divectly or indirecily affiliated with, any
sounhry, temitory, individual or entity named on an OFAC list or prohibited by any QOFAC sanchtions
programs.  Such shoreholder shall also represent to the Fuad that amounts conhibuted by it to the Fund
were not directly or indirectly the proceeds of criminal conduct or derived from activities that may
contravene U.B, federal, state orinternational laws and regulations, including anti-money loundering laws
and regulations.

ANTI-MONEY LAUNDERING POLICIES

To enswe complionce with statutory and other generally accepted principles aimed ai the prevention of
money-laundaing, the Fund and‘or the Administrator may require a detailed verification of a prospective
investor’s identity. Although the Fand and/or the Administrator reserve the right to request a detailed
venification of a prospective investor’s identity, a defailed verification should not be necessary if:

= the prospective investor makes a subscrip tion pavment from an account held in their
ovm name at a Qualified Financial Institution (a “QFL”); or

«  the prospeetive investor is infroduced by a QFI and that QFI provides written assurance
to the Fund andior the Administrator that it has established the identity of the
prospective investor md holds evidence of that identity.



A QFI is defized as a finmetal institution which is:

+ established in a2 Enropean Union {EU) member state and subject to the EU Money
Lavndering Dircetives; or

» cstablished in ene of the countries which make up the Financial Action Task Force
¢FATF?) andlor is subject fo regulation which ocomplies with the FATF
Recommendations. Such countries are Argentina, Australia, Austia, Belgium. Brazil,
Canada, Denmark, Finland, France, Germany, Greece, Hong Kong, Irelond, Italy,
Japan, Luxembourg, Mexico, the Netherlands, New Zealand, Norway, Poringal,
Russian Federation, Singapore, South Afnica, Spain, Sweden, Swilzerland, Turkey, the
United Kingdom, and the United States.

Subscription payments will not be accepted unless made from an account held in the name of the
prospective investor. In addition, prospective investors who DO NOT make the subscription payment
from an account held at a QFI and who are NOT introduced by a QFI will be required to provide the
following docwnentation, as relevant to ther status.

Individual Investors will be required to provide the following infennation:

«  full name;

+ permanent address:

= acertified copy of their passport or national identity card;

+ abank reference lettery and

«  venification of address.

Partnerships will be required to provide the following mfermation:

+ amandate from the partnership authorizing the subseription and confering authosity on
those persons executing the subscripion agreement; and

» the identities of at least twe partners and of oll those authorized to issue instructions.
Corporate enttities that are qnoted on a stock exchange in an EU member country or in one of
the QFT prescribed counties or that are known to be the subsidiary of such a quoted company will be
requived to provide the following information:
» the oniginal or certified copy of the certificate of incorporation or similar decmment;

< ahist of the directors’ names, occupations, addresses and dates of birth: and

- propely authonzed mandate of divectors authonizing the subscription and confering
authority on these persons execufing the subseripfion form.

Where the prospective mvestor fo the transaction is a corporation that is a private company, the following
additional information will need to be provided:
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« certified passport copies or national identity card copies of at least two directors; and

+ alist of names and addresses of sharehiolders holding 10% or more of the issued share
capital of the company and in the case of individual sharehwolders, their occupations and

dates of burth.

When a significant shareholder of a private company (23% or more) is a body corporate, information will
need to be provided from the company regarding the ultimate beneficial ownership of that particular body
corporate, If the ultimate beneficial owner(s) of that particular body corporate is (are) individual(s), such
individnal(s) will need to provide the information that is required from individual investors and outlined
above.

Furthermore, subseriptions will be eross checked against lists Ireld by vaions intemational agencies in
order to establish that the persons or entiies subsenbing have not been blacklisted or wanted in
connection with a ciminal investigation  Such intemational agencies include the Bahamas Financial
Intelligence Unit, the Central Brak of Ireland, the FBIL the Bank of England and the US Treasmy
Department’s Office of Foreign Assets Control {(OFAC). Other agencies will be consulted as and when
appropriate.

Pinally. it should be neted that redemption payments will only be paid to a bank account held in the name
of the registered owner of the Shares and that any transferee will have to furnish the same information
{ond enter mto s subscripion agreement) wiich would be required in conneetion with a direct
subseription in order for a transfer applicafion te be considered by the Administrator.

Pending the provision of evidence satisfactory tothe Administeator asto the identity of sny prospective
investor, the evidence of title in respect of Shares may be retained af the sbsolute discretion of the
Adoimstrator. 1, within areasonable period of fme following arequest for verification of identity. the
Administrator has not received evidence satisfactory to it as aforesaid, it may, inits absolute discretion,
refuse to allot the Shaves applied for inwhich event application moneys will be returned without intersst
to the account from which sueh moneys were originally debited.

Financial institutions which have been duly qualified and authorized te exsrcise their activity in their
respective countries as a bank and which are subject to internationally recognized anfi meney-laundering
legtslation may subseribe for Shares on behalf of thetr clients.

TAX CONSIDERATIONS AND EXCHANGE CONTROL AND ERISA

CIRCULAR 230 NOTICE. THE FOLLOWING NOTICE IS BASED ON US. TREASURY
REGULATIONS GOVERNING PRACTICE BEFORE THE U.S. INTERNAL REVENUE
SERVICE: (1) ANY U.S. FEDERAL TAX ADVICE CONTAINED HEREIN, INCLUDING ANY
OPINION OF COUNSEL REFERRED TO HEREIN, ISNOT INTENDED OR WRITTEN TO BE
USED, AND CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING
U.5. FEDERAL TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER; (2) ANY
SUCH ADVICE IS WRITTEN TO SUPPORY THE PROMOTION OR MARKETING OF THE
TRANSACTIONS DESCRIBED HEREIN (OR IN ANY SUCH OPINION OF COUNSEL): AND
3) EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER'S
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

THE DISCUSSION HEREIN IS FOR INFORMATIONAL PURPOSES ONLY AND IS A
DISCUSSION FRIMARILY OF THE US. TAX CONSEQUENCES TO FPROSPECTIVE
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SHAREHOLDERS. EACH FIROSPECTIVE SHAREHOLDER SHOULD CONSULT ITS
FROFESSIONAL TAX ADVISER WITH RESPECT TO THE TAX ASPECTS OF AN INVESTMENT
IN THE FUND. TAX CONSEQUENCES MAY VARY DEFENDING UPON THE FARTICULAR
STATUS OF A FROSPECTIVE SHAREHOLDER. 1IN ADDITION, SPECIAL CONSIDERATIONS
(NOT DISCUSSED HEREIN) MAY APFLY TO TERSONS WHO ARE NOT DIRECT
SHAREHOLDERS INTHE FUND BUT WHO ARE DEEMED TO OWN SHARES AS A RESULT OF
THE APPLICATION OF CERTAIN ATTRIBUTION RULES.

The Fund has not sought a ruling from the U.S. Inf2rual Revenue Service (the "Service™ or may other
U.8. federal, state or loeal agency with respect to my of the tax issues affecting the Fimd, nor bas the
Fund obiained an opiyion of counzel with respect to any tax issues.

The following is 4 summary of cestain petential U.S. federal tax consequences which may be reevant to
prospective shareholders. The discussion contained herein is not a full description of the complex tax
miles urolved and is based upon existing laws, judicial decisions and administrafive regulations, rulings
and practices, all of which are subject to change, retroactively as well as prospectively. A decision to
tnvest in the Fond should be based upon an evaluation of the merits of the trading program, and not upon
any anticipated U.S, tax benefits.

BASED ON THE STRUCTURE AND OPERATIONS OF THE FUND, THE FUND GENERALLY
SHOULD NCT BE SUBJECT TO U.S. INCOME TAX, EXCEFT AS FROVIDED BELOW.

U.S. Trade or Bugsiness

Section 864(b)(2) of the U.S. Intemal Revenue Code of 1986, as amended (the "IRC"), provides a safe
harbor (the *Safe Hasbor") applicable to a non-U.S. eorporation (other than a dealer in secwnities) that
engages in the U8, in trading secunities (Induding contracts or options to buy or sell secunities) for its
own account pursuant to which such non-U.S. corporation will not be deemed to be engaged in a U.S.
trade or business. The Safe Harbor also provides that s non-U.S. corporation (other than » dealer in
commodities) that engages in the U.S. in trading commodities for its own account is not deemed to be
engaged ina ULS. trade or business if "the conunodih es are of a kind custornanly dealt in on m organized
commodity exchange and if the transaction is of a kind customarily eonsummated at such place.”

The Fund intends to conduct its business in a manner so as to meet the requirements of the Safe Harbor,
Thus, the Fund's secunities and commodities trading activities should not constitute a U.S. trade or
business and, except in the case of certain U5, real estate investments that the Fond does not intend to
make, the Fund should not be subject to the regular US. income tax on any of its frading profits.

The Fund's gains from its investments in or trading in stecks, options or other investments should not be
subject to United States federal income, branch or withholding taxes because the Fund expects that it will
not be engaged (or treated as engaged) in a "trade or business” in the United States, or treated as a
personal holding company. for United States federal income tax purposes. Any dividend income recerved
by the Fund from U.S. corporations generally will be subject to United States federal withholding taxes.
Although substantially all of the interest earned by the Fond from sowrces withm the United States is
expected to be of the type which will not be subject to United States federal income, bramch or
withholding taxes, the Fund may eam interest from timie to time that could be subject to United States
federal mcone, branch or withholding taxes (although it is not cxpected that the amount of such taxes
would be material). In addition, with respect to Shares held by non-U.S. persons who are not engaged in
a"trade or business” in the United States (as defined under the Code), such persens should not be subject
to United States federal incoms, branch or withholding taxes (i) on dividends paid to them by the Fund
and (1) on the redemphion of their Shaves by the Fund. The Fund expects that it will net be subject to
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state and local taxes in the United States on its income or capital. Because of the absence of full euidance
under state and local law, however, this result is not enfirely clear. The conclusions in this paragraph are
based on the Code and existing laws. judicial decisions and administrative regulations. rulings md
practice in the United States, all of which are subject to change.

1.8, Withholding Tax

In genzral, nnder Section S81 of the IRC, a non-U.S. cotporation which does not condoct a U.S. trade or
bnsinese 1s nonetheless subject to tax ata flat rate of 30%% (or lower tax treaty rate) on the gross amount of
certam U8, source income which is not effectively connected with a U.S. trade or business, generally
payable through withholding. Income subject to such a flat tax rate is of a fixed or deternnnable annval or
periodic nature, including dividends and certain interest income. There is presently 1o tax treafy between
the TS, and the Cayman Islands.

Certain types of ncome are specifically exempted from the 30% tax and thus withholding s not required
on payments of such income to a non-U.S. corporation. The 30% tax does not apply to U.S. source
capital gains (whether long or short-texm) or to interest paid to a non-U.S. corporation o its deposits with
U.S. banks. The 30% tax also does not apply to interest which qualifies as portfolio intexrest. The term
“porifolio interest” generally includes interest (including original issue discount) on an obligation in
registered form wlich has been issued after July 18, 1984 and with respect to which the person whe
would otherwise be required to deductand withhold the 30% tax receives the required statement that the
beneficial owner of the obligatron is not a U.S. person within the meaning of the IRC. Under certain
circumstances. interest on bearer obligations may also be considered portfolio interest.

Redemption of Shares

Gain realized by sharcholders whe are not U.S. persons wathin the meaning of the IRC ("non-U.S.
shareliolders”) wpon the sale, exchange or redemption of Shares held as a capital asset should generally
not be subject to U.S, federal income tax provided that the gain is not effectively connected with the
conduct of a trade or business inthe U.S., However, in the case of nonresident alien individuals, such gain
will be subject to the 30% (or lower tax treaty rate) U.S. tax if () such persos: is present inthe U.S. for
183 days ormore dunng the taxable year (on a calendar year basis wtess the nonresident alien individuat
has previcusly established a different taxable year) and (i) such gain is derived from U.S. sourees.

Generally, the sowce of gain upon the sale, exchange or redemption of Shares is determined by the place
of residence of the sharcholder. For pwrposes of determiping the source of gain, the IRC defines
residency in a awnner that may result in an individual who is otherwise nnonresident alien with respect to
the U.S. being treated as o U.S. resident only for purposes of determining the sowce of mcome. Each
potential individual sharcholder whe anticipates being present in the U.S. for 183 days or more {in any
taxable year) should consult his tax advizer with respect to the possible application of this mule.

Gain realized by a non-U.S. sharcholder engaged in the conduct of a U.S. hade or business will be subject
to U.S. federal income tax upon the cale, exchage or redemption of Shares if such gain is effectively
connected with s U.S. trade or business.

Non-U.S. sharcholders may be required to make certain cestifications to the Fund as to the beneficial
ownership of the Shares and the non-U.S. status of such beneficial owner, in order to be exempt from
U.S. information reporting snd backup withholding on a redemption of Shares,



Tax-Exempt 1.8 Persons

The term *Tax-Exempt U8, Person” means a U.8. person within the meaning of the IRC that is exanpt
from payment of U.S. federal income tax. Generally, a Tox-Exempt U.S. Person is exempt from feders
mncome tax on certwn categories of income, such as dividends, interest, capital gains and similar income
reglized from seowrities investment or trading actinity. This type of income is exenpt even if it is realized
from seewsities trading actirvity which constitutes a rade or business. This general exemption from tax
does not apply to the "welated business taxable income” ("UBTT') of a Tax-Exempt U.S. FPerson
Generally, except as noted above with respect to certain categories of exempt frading activity, UBTI
includes income or gain derived from a trade or business, the conduet of which is substantislly vnrelated
to the exercise or performance of the Tax-Exempt U.S. Ferson's exempt purpose or function.  UBTI also
includes (1) income derived by » Tax-Exempt U.S. Person from debt-financed property and (i) gains
derived by a Tax-Exempt U.S. Person from the disposition of debt-financed property.

1996, Congress considered whether, under vertain ciremmstances, income derived from the ownership
of the shares of 2 non-U.S. corporation should be treated as UBTI to the extent that it would be so treated
if earned directly by the sharcholder. Subject to a narrow excepion for certnin insurance compony
income, Congress declined to amend the IRC to require such treatment  Accordingly, based on the
ponciples of that legislation, aTax-Exempt U.S. Ferson investing ina non-U.S. corporation such as the
Fund shovld not realize UBTT with respect fo an unlevernged investment inn Shares, Tax-Exempt U.S.
Persons are wrged to consult ther own tax advisors conceming the U.S. tax consequences of an
investment in the Fund

There are special considerations which should be taken into aceount by certain beneficiasies of chmifable
remainder trusts that invest in thie Fund.  Charitabl e renminder trusts should consult their own tax advisers
concerning the tax consequences of such an investment on their beneficiaries.

Any U.S. person within the meaning of the IRC owning 10% or more (taking certain atiribution rules info
account) of zither the total combined voting power or total value of all classes of the shares of 3 nen-U. 8.
corporation such as the Fund will likely be required to file an information retum with the Service
containing certain diselosure concerning the filing shareholder, other shareholders aud the corporation.
The Fund has not conmuited to provide all of the information about the Fund orits shareholders needed
to complete the retum. In addition, 2 U8, pesson within the meaning of the IRC that transfas cash to a
non-U.S. corporation will hikely be required to report the transfer to the Service if () inmiediately after
the transfer, such person holds (directly, indirectly or by attribution) at least 10% of the total voting power
or total value of such corporation or (i) the amount of casly transferred by such person {or any related
person) to such corporation doring the twelve-mouth period ending on the date of the fransfer exceeds
$100.000.

Farthermore, certoin U.S. persons within the meaning of the IRC will have to file Form 5886
("Reportable Transaction Disclosure Statement”) with their U8, tax return, and subnit a copy of Form
8886 with the Office of Tax Shelter Analysis of the Service if the Fund engages in certain "reportable
transactions” within the meming of recently issued U.S. Treaswry Regulations. Shareholders required to
file this report include a U.8. person within the meaning of the IRC if the Fund is treated as a “controlled
foreign corporation” and swech U.S. person owns a 10% voting interest.  In certain situations, there may
also be a requirement that a list be maintained of persons parficipating in such reportable transactions,
which could be made available to the Service at ifs request Moreover, if a U.S. person within the
meaning of the IRC recognizes o loss upon a disposition of Shares, such loss could coustitute a
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"reportable transaction” for such sharchelder, md such shareholder wonld be required to file Form 8886.
Under new legislation, a significont penalty is imposed on taxpavers who fail to mwke the required
disclosure. The penalty is generally $10,000 for natural persons and 330,000 for other persons (increased
to $100,000 and $200,000, respectively, if the repostable transaction is 2 “histed” transaction).
Shareholders who ae U.S. persons within the meaning of the IRC (including Tax-Exenpt U.S. Fersons)
are urged to consult their own tax advisors conceming the application of these reporting obligations to
their specific sitnations and the new penalty discussed above.

Estate md Gift Taxes

Individual holders of Shares who are ncither present or former US. dtizens nor U.S. residents (as
determined for US. estate and gift tax purposes) are not subject to U.S. estate md gift taxes with respect
to their ownerslip of such Shares.

BYVI Tax Considerations_and Exchange Contiol

As of the date of this Memorandum, the Fond is exempt firom all previsions of the Income Tax Act of the
BYL, meluding with respeet to all dividends, interests, rents, royalties, compensation and other amounts
payable by the Fund to persons who are not persons resident in the BVL  Capital gains realized with
respect to any shares, debt obligation or other secwnities of the Fund by persons who are not persons
resident in the BVI ore also exempt from the provisions of the Income Tax Act of the BVIL No estate,
inheritance, succession or gift tax, vate, duty, levy or other charge is payable by persons who are not
persons resident in the BVI with respeet to any shares, debt obligations or other securitics of the Fund.

There are no exchange control restrietions inthe BVL Accordingly, the Fund will be free to acquire, to
iiold and te sell any foreign ewmrency and securities without restriction

ERISA

The Fund may accept subsesiptions from individual retirement accomts (“IRAs™), Keogh plans, pension
or profit-sharing plans, governmental plans, entifics that invest the assets of such accounts or plans andfor
other benefit plan investors (all such entities are herecin refeaved to as “Benefit Flan Investors™). The Fuond
does not anticipate that its assets will be subject to ERISA because itintends to linut the investments in
the Fund by Benefit Plan Investors (both U.S. and non-U.S.} te less than 25% of the value of any class of
¢quity interests of the Fund, exeluding frem: this ealculation any non-Benefit Tlan Investor interest of that
class held by the Investment Manager, persons affiliated with the Iirvestment Manager or their employees,
No subscriptions for Shares made by Benefit Plan Investors will be accepted and no transfers of Shares
will be permitted to the extent that the investment or transfer would result in the Find exceeding this 25%
lumt. In addition, because the 25% limit is to be ealeulated upon every subscription io or redemption
from the Fund, the Fund has the authority to require the redemption of all or some of the Shares held by
ay Benefit Plan Investor if the continued holding of such Shares, in the opinion of the Directors, could
resuit in the Fund being subject to ERISA.

PROXY VOTING POLICY

The Fund invests a portion of its assets in equity securities offered by publicly traded entities. From
time to time, such entities may ask their investors fo vote thetr interests in the entities with regard to
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corposate governance and other matters. The Investment Manager. as the irvestment manager of the
Fund has anthority to votc such proxies mad other scamtics on behalf of the Find and may delegate
such authosity to custodians or sub-custodians of its assets. In addifion, the mmnagers of the Non-SSC
Investments will vote proxies relating to thoze investments.

The Fund and the Dnvestment Manager have developed a proxy veting policy which they believe
ensures that the Tnvestment Manager votes proxy proposals, amendments, consents or resolutions
relating to the Fund’s securities (collectively, “proxies™ in a manner that best serves the interests of the
Fund. They have reviewed the proxy voting policies of the custodians, sub-custodians and Non-SSC
Investments managers. The following factors are elements of the proxy voting policies of each ofthe
foregoing:

+ the impact on short-tesm and long-term value;

» the preservation md increase in enpilal of the Fond;
«  the costs and benefits associated with the proposal;
= the effect on the liquidity of the Fund and

» the customary industry and business practices.
With respect to proxies, the Inveshnent Manager will:

*  maintain acemrate yecords as to voting proxies;

= with the Find, periodically review voting procedures employed and actions taken on individual
voting situations;

= have procedures in place for reconciling proxies;

+ toke reasonable steps to ensure that proxies for which it is responsible are received md, where
appropniate, voted; and

+  comply with all conrent applicable proxy laws, rules and regulations.

LEGAL MATTERS

Legal matters in connection with this offering have been passed upon for the Fumd in the United States by
Andrew E. Goldstein, Esq., 438 Madison Avemue, 16th Floor, New York, New York 10022, Matters with
respect to the lawz of the British Virgin Istands Lave been passed upen by Conyers Dill & Peanman,
Romasco Flace, Wickhams Cay 1, P.O. Box 3140, Road Town. Tortola, British Virgin Islands.

MISCELLANEOUS

Reports and Financial Stateanents

The Fund's fiscal vear will end on December 31. except that the Fund's final fiscal vear will terminate on
the date the Fund commences to wind wp and dissolve. The Fund will keep ifs books on an acerual basis.
Audited finoncial statements of the Fund will be mailed to shareholders at their registered addresses and
the Irish Stock Exchange, normolly within 120 days after year-end At the same time. each shareholder
shall be furmshed with an aunwval report of the Fund, which will inclide the Net Asset Value of the Fund
and the Net Asset Value per Share af the end ofthe year, and such other infosmation as the Fund, inits
discretion, determunes to be necessary or appropriste, Shareholders also will receive an unaudited interim
report with respect to the Fund's financial perfonuance within four months from the end of Tune of each
vear.,

1) Geneal
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a) No Share or lom capital of the Fond is under option or agreed, conditionally or unconditronally.
to be put under ophion

b) Shares inthe Fund are inregistered form. Temporary documents of title will not be issued.

¢) Except for their ownership of Shares, none of the Directors or any connected person has any
mterest in the Shares or loan capital of the Fund, the existence of which is known to, or could
with reasonsble diligence beascertained by, the relevant Director.

d) None of the Directors has a service contract with the Fund and no such contract is proposed,
although, Walter M. Nocl, Jr. is a principal of FGL, an affiliate of the Investment Manager.

¢) No loan or guarantee has been granted or provided by the Fund to or for the benefit of any
Director.

f) None ofthe Directors or any member of their respective inmediate families has or has had ay
interest in any transaction or transactions which are or were unusual in their nature or conditions
or signifieant in the business of the Fund and which have been effected by the Fund since its
incorporation.

g} Asof the date of this Memorandum. the Fund s commenced operations, but no dvidends have
been declared.

b) The Fund has no loan capital outstonding, no loan capital ereated but unissued, no loans or my
other borrowing or indebtedness or any condingent liabilikies, nor has it given any gnarantees.

Litigation and Avbitration

The Fund is not engaged in amy legal or mbitration proceedings and no legal or arbitration
prececdings are known to the Directors to be threatened by or against the Fund.

Memorandwin_and Articles of Association

Fursuant to Paragrapl 4 of the Fuad’s Memorandum of Association, the Fund may engage 1 ay act
or achvity that is not prolubited under any law for the time being in force inthe BVL As such, the
Fund may carry on business as an investment company. The Fund’s Memorandum and Asticles of
Association may be amended by a resolution of Directors or a resolution of shareholders.

The Meamorandum and Articles of Associstion of the Fund provide that no divector or officer of the
Fund shall be liable for the acts, receipts, neglects or defaults of any other director or officer, or for
joining in any receipt or act for conformity, or for any loss or expense happening to the Fund through
the insufficiency of deficiency of title to any property acquired by order of the directors for or on
behalf of the Fund, or for the insufficiency or deficiency of any security in or upon wlich any of the
moneys of the Fund shall be invested, or for any loss or damage arising from the bankruptey,
msolvency, or tortious act of any person with whom any monsys, secwuities or effects shall be
deposited. or for any loss occasioned by any error of judement, emussion, default, or oversight on his
part, or for any other loss, damage, or misfortune whatever which shall happen in relation to the
execution of the duties of his office or int relation thereto, to the extent permitted by law.

The Memorandum and Articles of Association of the Fund further provide that each director or
officer of the Fund shall be indemmified by the Fund against, and it shall be the duty of the directors
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out of the funds of the Frnd to pay. all costs, losses, md expenses which any director or officer may
incur or become liable for by reason of any contract entered info, or act or thing done by him as such
director or officer, or in any way in the discharge of his duties, and the amount for which such
indenmity is provided shall immediately attach as a lien on the property of the Fund, and have prionity
as between the sharcholders over all other claiins but only if such director or officer acted henestly
and in good fath with a view to the best mterests of the Fund and in the case of criminal
proceedings, the person had no reasonable cause to believe that his conduct was mlawful.

Dirvectors
a) The number of Directors shall 1ot be less than ene (1) or niore than twenty (20).

b) The remumeration of Directors shall be fixed from time to time by the Board  Curvently the
Divector who is offiliated with the Investment Mannger does not receive compensation as a
Director. The two Directors not affiliated with the Investment Manager arve each patd $25,000
PEY MU,

¢) None ofthe Directors has a service confract, existing or proposed with the Fund, although Walter
M. Noel, Jr. is a principal of FGL. an affiliate of the Tuvestment Manager.

d) There is no retirement age for Directors.

¢) The Directors niy vote on any transaction in which they have a material interest if they first
disclose the nature of their interest to the Fund,

f) The Directors may, by resolution of Directors, fix the emoluments of the Directors with respect to
services to be rendered in any capacity to the Fund.

2) The Directors may exercise the powers of the Fund to borrow money and to meortgage or charge
ite undertakings, property snd uncalled capitol or any part thereof. to issue debentures, debenture
stock and offer secwmities whenever money is borrowed as security for amy debt, liability or
obligafion of the Fund,

1)) No Director has
= any unspent couvictions inrelation to indictable offenses;

+  been adjudged a bankeupt, entered into a volontary arrangement with creditors or had a
receiver appointed to oversee any asset of such Director,

+  been the direetor of any company which, while he was a director with an executive
function or after 12 months after he ceased to be director with an executive fonetion, had
areceiver appointed or went into compulsory liquidation, ereditors voluntary Hquidation,
administration or compnny voluntary arrangements, or made a composition or
arrangements with its creditors generally or with any class of its ereditors;

= been apartuer of any parmneship whicly, while he was partner or within 12 months after

he ceased to be a partner, went into compul sery liquidation, administration or partnership
voluntary arrangement or had areceiver appointed to oversee any partuership asset;
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+ had ay public criticism by statutory or regulatory authorities (including recoguized
professional bodies): or

» been disqualified by a court from acing as & director or from acting in the monagement
or affairs of any company,

3) Borrowing Powars

The Board may exercise all the powers of the Fund to borrow money, give gummitees and to
mortgage, pledge or charge all or part of its undertaking, property and wnealled capital and to issue
debentures and other securitics, whether outright or as collateral seeurity for any Liability or obligation
of the Fund.

Docments Available fo1 Inspection

Copies of the following documents will be available for inspection at the offices of the Fund’s registered
office in the British Virgin Islands and the offices of the sponsoring broker duning usual business hours on
any weekday (Saturdays, Sundays and holidays excepted):

a) the Memotaadum and Arhicles of Association of the Fund;

b) the matenial cantracts of the Fund with the Iinvestment Manager, the Administrator, Registrar and
Transfer Agent;

¢) the British Virgin Islands Mutual Fands Act, 1996;

d) when available, the latest finamcial statements of the Fund;

¢) audited accomnts as of the close of the last immediately fiscal vear;
f) Anditors letter of consent; and

g) alist of all past and present directorships and partnerships held by each Director over the past five
years,
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COUNTRY-SPECIFIC NOTICES

Australia. No offer for subseription or purchase of the Shares offered Lereby, nor any invitation
to subseribe for or buy such Shares, has been made or issued in Avstralia, otherwise than by means of an
excluded issue, excluded offer or excluded invitation within the meaning of Section 66(2) or 66(3) of the
Corperatiens Low. Acsordingly, the Memoranduis has not been lodged with the Australian Seciwities
Commission Further, the Shares offered hereby may not be resold in Avstralia within a period of six (6)
months after the date of issue otherwise thon by means of an excluded offer or excluded invitation as
described above.

Bahamas. The Shares may not be offered or sold or otherwise dispesed of in any manner to
persons deemed by the Central Bank of the Bahamos as resident for exchange control purposes, unless
such persons deemed as resident obtain the prior approval of the Central Bank of the Bahamas,

Beleium. The information in this Memorandmn may not be disclosed to the public in Belgium,
the Shares may not be offered, sold, transferred or delivered in or from Belgium as part of their initial
distribution or at any tine thereafter. directly or indirectly. other than to persons or entities mentioned in
Article 3 of the Rova Decree of January 9, 1991 Relating to the Public Characteristic of Operations
Calling for Savings and on the Assimilation of Certain Operations to a Public Offer (Belgian Official
Journal of Jasmary 12, 1991). Therefore, the Shares are exclusively designed for eredit institutions, stock
cxchange companies, collective investment funds, companies or instituti ous, insurance companies, and/or
pension funds acting for their ewn account enly.

Brazil. The Shares have not been, and will not be, registered with the Comissao de Valores
Mobiliaios and may not be offered or sold in Brazl except in circumstances which do not constitute a
public offering or distribution under Brazilian laws and regulations.

Buitish_Columbia_and Ontario, Canada. The Memorandom constitutes a offering of the
securities described therein only in those jurisdictions and to those persons where and to whom they may
be lawfully offered for sale, md therein odly by persons pemmitted to sel sueh securities. The
Memorandum 1s nof, and under no eircomstances 15 to be conshued as, an advertisement or a public
offering of the sccurities described therein in Canada. No sccourities commission or similar authority in
Canada has reviewed or in any way passed upon the Memormdum or the merits of the securities
described therein and any representation to the contrmy is an offense. If the Memorandum, fogether with
any amendment thereto, contains an unhue statement of a material fact or omits to state » material foot
that is required to be stated or is necessary in order to make any statement therein not misleading in the
light of the circumstances in which it was made (a "Misrepresentation”) md it was a Misrepresentation on
the date of purchase. purchasers in British Columbia and Ontario to whom the Memorandun was sent or
delivered and who pirchase Shares shall have arxight of achion agamst the Fund for rescission {wlile shil
the owner of such shares) or alternatively, for domages, exescisable on written notice given not more than
90 days subsequent to the date of purchase, provided that the Fuad wall not be liable: {a) if the purchaser
purchased such Shares with knowledge of the Misrepresentation; (b) for all or any portion of any damages
that the Fund proves do not represent the deprecation in value of such Shares as a reslt of the
Misrepresentation; and {¢) for amounts in excess of the price at which such Shares were sold to the
purchaser, The foregomg sununary is subject to the express provisions of either the Secwities Act
British Columbia) orthe Securities Act {Ontano), whichever the case may be, and reference is made to
the complete text of such provisions.
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Buitish Virgin Islands. The Shares offered hereby numy not be sold to or purchased by persons
resident in the British Virgin Islands, bt may be sold to British Virgin Islands international business
sompanes.

Cayman Islands. No invitation may be made to the public in the Cayman Islands to subseribe for
the Shares unless the Fund is listed on the Cayman Islands steck exchange. Caymon Islands exempted
and ordinary non-resident companies and certain other persons engoaged in offshore business, however,
may be permitted to acquire Shares.

Chile. The Shares have not been, and will not be, registered with the Superintendencia de
Valores y Segures (the Chilean Securities Commission) and may not be offered and sold in Chile except
in circomstances which do not constitute a public offering or dishibufion wnder Chilean laws and
regulations,

Republic of China. Ne invitation to offer for, or sale of, the Shares shall be made to the public in
China or by sy mems that would be deemed public under the laws of China. The offer of Shares is
persoml to the investor to whom the Memorandian has been addressed by the Fund  Business entifies
mcorporated noder the laws of China (excluding foreign investment business entities) shall apply for
approval from the Chinese government authesities before purchasing the Shares. Furthermore, afl
business enhities incorporated wnder the laws of China and Clunese citizens residing in China shall obtain
prior approval from the Chinese Foreign Exchange Anthority before purchasing Shares.

Costa Riea. The Shares have not been, and will not be, registered with the Comision Nacional de
Valores (the Costa Rican Seewrities Conmission) and may not be offered orsold in Costa Rica except in
circumstanees which da pot constitute a public offering or distibution under Costa Rican laws and
regulations,

Ecnador, The Shares have not been, and will not be, registered with the Superintendencia de
Companias del Ecuador (the Ecuadorion Securities and Exchaage Commission) and may not be offered
and seld in Ecuador except in civcumstances whicl do not constitute a public offering or distribution
under Ecuaderian laws and regulations. This conmumication is for informative puposes only; it does not
constitute a public offering of any kind

France. "Cette note dinformation n's pas ét¢ soumise auvisa de la Conunission des Opérations
de Bourse. Par conséquent, ni cette note dinformation, ni tout autre doctnent promotionnel se rapportant
aux intéréts ne powront éire communiqués au public ou utilisés dans la cadre de toute offic de
souscription on de vente des intéréts en France et les intéréts ne peuvent &ire émis, offerts ou cédés de
toute facon en France. Les investisseurs doivent agir pour leur propre compte. Le vente, directe ou
indirecte, au poblic des insthuments financiers acquis sera faite conformément aux dispositions les
concemnant” This Memorandum has not been submitted to the Comunission des Operations de Bowrse in
France. Accordingly, neither tlis Memorandum nor any other offering materials relating to the Shares
may be available to the public orused in comection with amy other offer for subscription or sale of the
Shares in France, and the Shares may not be issued, offered or otherwise sold in France, mvestors should
act for their own account. The sale, direct or indirect, in the public of the purchased financial instruments
will be made in compliance with all requirements in relation thereto.

Gesmany. Any person who is in possession of the Memorandum understands that no action has
or will be taken which would allow an offaring of the Shares to the publi¢c in Germany. Accordingly, the
Shares may not be offered, sold or delivered and neither the Memorandum nor any other offering
matentals relating to the Shares may be dishibuted or made available to the public in Germany. Individual



sales of the Shares to any person in Gearmany may only be made according to German seeurities, tox and
other applicable laws and regulations.

Greece. The Shares may not be offered or sold in any manuer that constitutes an offer or sale to
the public in the Hellenic Republic within the laws and regulations from time to fime applicable to public
offers or sales of secwities,

Hong Kong. No action has besn taken to peomit an offering of the Shares to the public in Hong
Kong and, accordingly, no copy of this Memorandum may be issued, circulated or disinbuted in Hong
Kong other than (i) exclusively to persons whose busmess involves the acquisition, disposal or holding of
securities, whethes as principal or agenf, or (i) otherwise in arcunistances that do not constitute an
invitation to the public for the purpose of the Protection of Investors Ordinance (Chapter 335 of the Laws
of Hong Kong).

Ircland. It is not the intention of the Fund fo advertise or market the Shares in Ireland, and no
such marketing will take place without the prior approval in writing of the Central Bank of Treland.

Ide of Man. The Fund is not a recognized collecive ivestment scheme for the purposes of
Sections 12 or 13 of the Pinancial Sexvices Act 1988 (the "FS Act”) of the Isle of Man and is accordingly
subject to the prohibition onthe promofion of coliective investment schemes as contained in Section 1{1)
of the FS Act.  Accerdingly, the Memorandum may enly bz issued or passed on to any person in the Isle
of Man by way of the two limited exceptions to fhis general prolubition contmned in Section 12} of the
FS Act and the Financial Supervision (Promotion of Unregulated Schemes (Exemption)) FS Regulations
1992 (ihe *Exemption Regulations”). TUnder Regolation 3(2) of the Exemption Regulations, ay
advertisement issued inthe Isle of Man in connection with the Fund nwst contain a statement either (a)
that parficipmats in the Fond are net protected by any statuiory compensation scheme, or (b) that
participants in the Fumd are protected by a statutory compensation scheme and particulars sufficient to
identify the compensafion arrangements.

Israel, The Shares are offered to a limdted nuner of sophisticated investors, inall cases under
aivcumstanees designed to preclude o distribution which would be other than a private placement The
Memorandum miay not be reproduced orused for any other purpose. nor be fumished to any other pesson
other than those to whom copies have been sent. Isracli residents, ofher than those considered "exemption
holders” uwnder the General Currency Control Penmit, 1978, require a special pennit from the Isracli
Controller of Foreign Currency in order to purchase the Shaves.

Italy. This Memworandum may not be distibuted fo members of the public inItaly. The Italian
Commission Nazionale per fa Societa ¢ 1a Borsa has not authorized any offering of the subseription of
Shares in the Pund accordingly, Shares may not be offere d or sold in Italy or to residents thereof except
as permitted by Italian law., With respect to any potential purchaser ortransaction subject to Ttalian law,
this Memermdum is for the sole use of the person who has requested it and whose name appears on the
cover page hereof (the "Prospective Buyer'} and may not be disclosed, in whole or in part. to any person
other than the Prospective Buyer and the Prospective Buyer's mghorized agents. This Memorandum may
not be copied in whole or in pat The Prosp echive Buyer, by accepting delivery of the Memorandum,
agress to rehun it to the Fund if such Prospective Buyer does not undertake to purchase the secusities
offered hereby.

Japan, Under Asticle 23-14 Faragraph 1 of the Secusitics Exchange Law (the "SEL"), the
purchnse of Shares cannot be made wiless the purchaser agrees to the conditton that it will not niake an
assignmient of the Shares to any persen other than anon-resident of Japan (Loving the same memings as
dehned in Article 6, Faragraph 1(6) of the Foreign Exchange and Foreign Trade Control Loaws), except
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for the case that all the Shares {¢xcluding the Shares assigned to non-residents of Japan) are assizned to
one person. Furthermore, disclosure mnder the SEL has not beea made. The Shares will not be registered
wnder the SEL. The offer and sale of the Shares in Japan may be made ooly in accordance with an
exemption available under the SEL and with all other applicable laws and regulations of Japan.

Jersev. The Memormdum relates toa private placement and does not constitute an offer to the
public inJersey to subseribe for the Shares offered hereby, No regulatory approval has been sought for
the offer in Jersey. The offer of the Shares is pers omal to the person to whom the Memorandum s being
delivered by or on behalf ofthe Fimd, and a subseription for the Shares will be accepted only from such
person.  The Memorandumn may not be produced erused for any ofher purpose, nor be furnished to any
other person other than these to whom it has been so delivered.

Korea, The Memorandun is nof, and mnder no circnnstance is to be construed a5, a public
offering of securities i Korea, Neither the Fund nor the hvestment manager is making oy
representation with respect to the eligbility of auy recipients of the Memorandum to acquire the Shares
wnder the Iaws of Koren, including wvathout limitation the Foreign Exchange Mmagement Act and
regulations thereunder. The Shares have not been registered under the Securities and Exchonge Act of
Korea and none of the Shaves may be offered, sold or delivered, or offered orsold to any person for re-
offering or resale, in Korea or to any resident of Korea except pursuant to applicable laws and regnlations
of Korea,

Liechtenstein. The Shares are offered to a narrowly defined category of investors, in all cases
mnder circumstances designed to preclude a public solicitation. The Memorandum may not be reproduced
orused for any other puspose, nor be funished to auy other person other than fhose to whom copies have
been sent.

Luxentbourg, The Shares are offered to a limited number of sophisticated ivestors, in all cases
under circumstances designed to preclude a distribution that weuld be other than a private placement,
The Memorandum may not be reproduced or used for any other purpose, nor be fumished to any other
person other than those to whom copies have been sent.

Nethelands. The Shoeres may not be solicited, acquired or offered, directly or indirectly, in or
from the Netherlands, and this Memorandum may not be cirenlated in the Netheslands te any individuals
or legal entities as part of the initial distribution or anytime thereafter, except to individunals or legal
entities who or which trade orinvest in subjects of investment (“Beleggingsobjecten”) inthe cenduet of a
profession or trade, including banks, brokers, secuuities institubions, insurance companies, pension funds,
investment instifutions, other institutional investors and other parties, including treasury departments of
comugercial enterprises and finance companies which are regulady active in the financial markets in a
professional manner (a "Professional Market Paty” and/or "Professional Market Parties”) investing in
subjects of investment oas desciibed in Article 1 of the Exemption Regulation of October 9, 1990 issued
pursuant  to  Article 14 of fhe Investment Institulions Supervision Act (Wet Toeacht
Beleggingsinstellingen) of June 27, 1990, as amended from time to time (the "Investment Instibdions
Act™), and the respeetive accompanying Memoranda thereto of the Mimister of Finance of the
Netherlands. In the event of a solicitation, acquisition or offering made to or by Professional Market
Farties and therefore exempt from the general prohibition asprovided for inthe Investnents Instifutions
Act, no subsequent offering of the Shares ma "secondary offering” by such Frofessional Market Parties
to persons other tha such Frofessional dMarket Parties may be made.



New Zealand. The Memorandum has been prepared solely for and the offer made init is made
solely to habitual investors (being persons defined in Section 3(2)(a)(i1) of the New Zealand Securitics
Act 1978),

Norway. The Memorandum lias not been filed with the Oslo Stock Exchange in accordance with
the Norwegimn Securities Trading Aet, Section 5-1, and may therefore not be distiibuted to more than
fifty potential investors in Norway.

QOmoan. The Memorandum and the Shares are not available to any member of the public and are
restricted to investors having an existing business relationship with the Fand. Application for the Shares
made by or on behalf of investors not having an existing relationship with the investment manager wali
not be accepted.  Any itsvestor that considers purchasing the Shaves offered by the Memorandum should
consult a professional adviser before doing zo.

Fanama. The Shares have not and will not be regi stered with the Comision Nacional de Valores
{the National Securities Commission) of the Republic of Panamia under Cabinet Decree No. 247 of 1970
{"Panama’s Securities Laws™ and may not be offered or sold in a priniary offering within Panama, except
in certain transactions exempt from the registration requirements of Panama's Sexurities Laws.

Russia. The Shares are not intended te be sold or offered in (or onthe temntory of) the Russion
Federation or te Russian residents snd the Memorandum has not been registered with, and will not be
registered with, the Federal Secunities Markets Conmission of the Russian Federation

Singapors. The Memorandum has not besn registered with the Registrar of Companies in
Singapore and the Shares will be offered in Singapore pursnant to an exemption ivoked under Sections
106¢ and 106d of the Compmies Act, Chapter 50 of Singnpore ("Singapore Act”). Accordingly, the
Shares may not be offered or sold, nor may the Memorandum or any other offering document or material
relating to the Shares be circulated or distibuted, direcily orindirectly, to the public or any member of the
public other than (1) to an institutienal investor or ether body or person specified in Section 106¢ of the
Singapore Act, or (2) to a sophisticated investor specified in Section 1064 of the Singapore Act, or (3)
otherwise pursniant to, aud in accord ance with the conditions of, Section 106e(2) of the Singapore Aet or
any other applicalle exemption invoked under Division 5a of Part IV of the Singapore Act

South Afiica. The Shares are for your acceptance only and may not be offered or become
avalable to persons other than yourself and may not be publicly offered, sold or advertised in South
Africa and the Memorandim may only be cireulated to selested individuals.

Spain. This Memorandum has not been md will not be registered with 1a Comision Nacional del
Mercado de Valores of Spain and may not be distributed in Spain in coimection with the offering and sale
of participations without complying with all legal and regulatory requirements inrelation thereto.

Switzerdand. This Memorandum has been prepared for private information puiposes of interested
wmivestors only. It may not be used for and shall not be deemed » public offering of Shares. No
apphication lhias been made under Swiss law to publicly market the Fund in or cut of Switzaland. The
Shares arc not subject to the Swiss Investment Fond Act and are therefore not subjeet to supenision by
the Federal Banking Commission and, sccordingly, may not be advertised publicly. Therefore, no public
offer of the Sharez or public distabution of this Memorandum may be made in or out of Switzerland.
This Memorandum is striictly for private use by its holders and may not be passed on te third parties.

United Kingdom. The Fund is an unrecognized collective investment scheme for the purposes of

the Financial Services and Markets Act 2000 of the United Kingdom (the "Act”). The promotion of the
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Fund and the distribution of this Memerandum in the United Kingdom is consequently restricted by law.

This Memorandum is being issned by the Fund where permitted by applicable law to persons who
are of a kind to whom the Fund may lawfully be promoted by a person authorized nnder the Act by virtue
of the Finoncid Services and Markets Act 2000 (Promwotion of Collechive Investment Schemes
(Exemptions) Order 2001 and Annex 5 to Chapter 3 of the FSA's Conduct of Business Sowreebook or as
otherwise pemitted by applicable law md regulation.

The Fund is not regulated by the FSA and mvestors will not have the benefit of the Financial
Services Compensation Scheme and may not have the henefit of other protections afforded by the Act or
my of the rules and regulations made therevnder.

The Shares are not dealt in on a recognized or designated investment exchange for the purposes
of the Act, and itmay therefore be difficult for aninvestor to dispose ofhis Shares otherwise than by way
of redemption or to obtain relisble information about the extent of the risks to which his inveshment is
exposed,

Acquiring Shares may expose aninvestor to a significant risk of losing afl of the amount invested.
The Fund is o limited liability company and any person who acquires Shares will niot thereby be exposed
to any significant risk of incwrring additional liability, Any persen whe is in any doubt about investing in
the Fund should cansult an authorized person specializing in advising on such investments,

Umguay. The Shares correspond to a private issue and me not registered with the Centyal Bank
of Uruguay.
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APPENDIX A

FORM ADV PART II



OMB APPROVAL

OMB Number: 32350048

FORM ADV i L . . . Expires: July 31, 2008
Uniform Application for Investment Adviser Registration  |Estimated average burden
Partil -Page 1 hours per response, . . .. 9.402

Nuame of Investment Adwser:
Fairfield Greenwich {Bermuda) Ltd.

Address  {Number and Sireet) Cy) (State) (Zip Code} Area Code Telephone Number
Armoury Bldng. 37 Reid St.,, FL 1 Hamilton, Bermuda HM12 (441 ) 292-5401

This part of Form ADV gives information about the fnvestment adviser and its business for the nse of clients.
The information haz not been approved ox yerified by any govermmental authoricy.

Table of Contents

T Nwmber Item Page
1 Advisory Services and Fees. . ... .. e e 2
2 Types of Clents . . ... e e e 2
3 Types of Iawestments . . . .. e 3
4 Methods of Analysis, Sources of Information and Investment Shrategies. .. ... .................... 3
5 Education and Business Standards . ... ... ... i e e e 4
6 Education and Business Background . ... ... .o e s 4
7 Other Business ACHVIEES . . - ..o\t i s ettt ittt e et e e e 4
8 Other Financial Industry Achivities or Affations ... .. ... ..o . o 4
9 Participation or Intersstin Client Transachons. .. ... ... ... .. ... ... . . ... iiiiiiiaii.. 5
10 Conditions for Managing Accounts .. .. ... . . e 5
H Review 0 ACCOUAIE . .. ...t e 5
12 Investment or Brokerage Diseretion . . ... ... .. e s 6
13 Additional Compensation ... ... ... o e 6
14 Balance Sheet. ... e 6
Contiruation Sheet .. .......ooiiiii e Schedule F

Balance Sheel, i requited . . ... ... Schedule G

(Schedules A,B,C,D,and E are included with Part [ofihis Form, for the use of regulatory bodies, and are nwot digtributed o clienis.)

Potential persons who are 1o resp ond to the eollection of informotion contained in this form.
are not required o Tespond wiless the form disp hys a currently valil OM B contre]l number.
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FORM ADV Applicent: SEC Fils Number: Date:
Fairfield Greenwich (Bermuda) Ltd. _ 133882 4.27.2008

Part Il - Page 2 ( ) 801

1. Al Advisory Services and Fees.(check the applicable boxes) For each type of setvice provided, state ths approximate

% of tolal advisorybillings from that service.
(See instruction below)

App Beamt:
O )] Provides Ivesiment SUPeIVISOY S8IVICES . .. .\ ittt i e i e e e ara e ca e EC
4] @ Manages vestment advicory not invalving investmentsuyervisory services ... .. ... ..ol 3%
] (€3] Fumishes investment advice theongh consuhiations not includsd i sither service doscribed shove R 1
B @ Issues periodivels abont secusities DY SUDSCHPEOR . . ... ..ot ettt s s e e e e %
a (&) Iesues special r2posts about securities notinclnded inanyservicedescribedabove ., ..ot iiiiiiiat e e, kC
[ ® Issues, not as partof any service described 2bove, any charts, graphs, formulas, or other devices which clients may
use o evaluate secusities ... .. ... .. ... UV N %
[} (O] On more than an occasions! basis, fusrishes advice to clients on matters not involving securifies ... .. ........... .. _—
] & Provides e iming sevwice .. .. ... ... L oo %
O ® Fumishes advice about securities in any menner notdeserbedabove ... ... ... oL L, e Y
(Percentages should be based onapplicant’s last fecal year. [Fapplicant has aol completed its first fiscal sear,
povide estimates of advisory biflings for thet yesr and state that the percentsges are estimates)
Yes No
B. Does applicant call any of the services it checked above financial planning or some similarteem? ..., .. ... ... ... ... 0=
C. Appticant offers investment edvisory services for: (check all that apply)
&g (6] A percentage of assets under management [ @ Subseription fees
D @) Hourlycharges [ ) Commissions
(®  Fixed foes (notincluding subscription feed) by © Othes
D.  Foreachcheckedboxin A abave, descridbe on Schedule F:
L 4 the services provided, including the name of any publication oz 1eportissued by the adviser on & subscription basis or for a fee
» appticant’s basic fes scheduls, how fees are charged and whether its fees are negotiable
. when compensation is payeble, and if compe nsation is payable befors service is provided, how a client may geta refund or mey
terminate an investment advisory contract before ifs expimtion dat
2. Types of Clients ~- Applicant generaily provides invesiment advice fo: (check these that epply)
0O A, Individusls I E. Trusts, estates, or cheritsblke organizations
] B, Banks or thrift institetions 3 F. Corporations or business entities oher than those listd above
O C. Iavestment comparties T G. Other (descrive on Schedule F)
[ D. Pension and profit sharing plans

Answer all #ems. Comp lete amended pages in full, circle amended items and file with execuilonpage (page 1).
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FORM ADV Applicent: SEC File Nuraber: Dak:
Partli -Page 3 Fairfield Greenwich (Bermudaj Lid. gg). P82 4-27-2008

3. Typesof Irvestmeints. Applicant affers advice on the followirg: (check those that epply)
A. Equitysecusties

hd] (@) exchangelisted securities
@) securities traded over.the.coonter

BJ  H. United Siates govemment securities

5

1.  Options contracts on:

4] (3) foreign issuers

B () secuniies
K B. Warmns b @ commodities
C. Corporals debisecurities (other than commercial paper) J.  Futumscontracts on
X D. Commerial paper 5 ) largibles

i (3 intengibles
E. Certificates of deposit

K. Inlerests in partnerships investing in:

{3 F. nrunicigal secusifies

[ (1) srenlestate

G. Investment comparysecurities: [ (2 oil and gas interests
0l @) varisble 1ife insurance [} (®» other (explain onSchedule F)
0 (@) variable snnuitiss .
5 @) mutuel fand shases B L. Other explain on Scheduk )
4, Methods of Analysis, Sources of Information,and bivesiment Sirategies.
A Applicant's security analysis methods include: (check those that appls)
(1) [ Charting @ [ Cselical
3] [J Fundamentsl ) X Other explinonSchedule P
(3) [3 Technical
B, The main sonrces of informaton applicamt uees inchude: (check those that applyd
) B3 Financiat newspapess and magazines ) [0 Timingservices
. . Annual reporis, prospeciuses, flings with the

@ L1 mepections of corporate ectivities © U gutesond Extharge Commission
(®» [ Research materials prepered by others @ [  Compnypress releass
@ O corporate rating services ® B oter (eaplain on Schedule F)

C.  Theinvestment strategies used to implementany investment advice given to clients include; (check those that apply)

(1) O Longterm purchases ) [  Margintransactions
(securities held at least a year)
@ [ Shortterm purchases © [ Op‘tion writing, irf:luding ca'vered options, uncovered
(securitizs sold within a yeas) oplions, or spresding siralegies
® O Trading (securitics sold within 30 da @ ™ Other (explain on Schedule Fy
ng ¥,

(€] O short sates

Answer all tems, Comp lets amended pages i full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC Fite Number: Date:
Part Il - Page 4 Fairfield Greenwich {Bermuda) Ltd. 301 139882 4272000

3.  Education and Business Standards,

Are there any general standards of education or business experience thatapplicant requitres of those involved in detenmining ¥es No
or giving investment a8vice 10 THERME .. . oo i i e e e e e e et a e e e ns (W]

(Ifyes, describe these standards on Schaduls F.)

6.  Education and Business Background.
For:
®  cachmemberof the investment committes ox group that defermines general irvestment advice tobe given to clients, or
#  ifthe applicent has no investment commitlee or group eschindividus! who determines general investuent advice given to clients
(if more than fiva, respond only for fheir supsrvisors)

®  sachprincipal eszcutive officex of epplicant ar each person with similar statas or pexforming similar fanctions.

OnSchedule F, give the:
®  name * formal sducation aftes high sthoot
»  yearofbirh 4 basiness background for the preceding five years

7.  Other Business Activities . (check those that apply)
1 A.  Applicantis sctivelyengaged in & business other then giving investment adwice.
0 B Applicant sells products or services other than investment advice to clients.

3 c. The principal business of applicant or fs principal eapeutive officess involves something other than providing investment advice,

(Foreach checked box describe the other activities, including the time spent on them, on Schedule F)

8.  Other Financial Industry Activities or A ffiliations. (theck those thatapply)

O Al Applicant is reg istered (or has an application pending) as a securities broker-dealer.

0O g Applicant is registered (o1 has an applicativn pending) as & futures ission hant, commedily pool operator or cammodity
trading adviser,
C. Applicant has arrangements that are material lo its edvisorybusiness or its clients witha related person whoisa:
4 (1)  brokerdsaler ] (€] accounting firm
[J ¢ ivestment company L3 @ lawfimm
(3)  otherinvesiment adviser O 1) insursnce company or agency
U @ financial planning fiem O (10)  pension consuitent
& (S5 commodity pool opralor, commodity trading 0 (11} seal estate broker or dealer
adviser or futures commission mexchant
[ (6) banking or thaft institution O (12) entity thatcreates or packages limited pantnerships
(Foreachcheckedbox in C, onSchedule F identify the related personend describe the relationship and the amangements.)
Yes No
D. Isapplicant or s related persona general parmer inany parinership in which ciients are solieited toirvest? ... .. ... ... .. ... . ... M O
@f yes, describe on Schedule F {he pantnershiys and what they investin)
L Answer all tems. Comp lete amended pagee i full, circle amended jiems and file with execution page (page 1)
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FORM ADV Applscant: SEC File Number: Dak:
Part Il - Page 5 Fairfield Greenwich (Bermuda) Ltd. go1. 199982 4-21-200%

9.  Participation or Interest in Chext Transactions.

Applicant or a related person: (check those that apply)

A, Asprincipal, buys securities for itself from orsells securities it owns o anyrcliend.

B. Asbrokeroragenteffects sscurities tr tions for compensation for any client.

Asbroker or agent for any person other then & cHient effects transactions in which client secerities are sold {o or bought from a
‘brokerage ¢ustores,

KR O OO
Q

D. Rerommends to clients that theybuyor sell securities or investment products in which the applicant or a related person hes some
financial interest.

4 E. Buysor sells foritsslf securities that it also tecomumends fo clisnts.

(For each boxchecked, describe oA Schedule F when the epplicant or o relaled person engages in these trunsactions and what restrictions,
intermal procedums, ot disclosues are used for conflics of inferestin those trarsaclions)

Describe, on Scheduls F, your code of ethics, and state that you will provide a eopy of your code ofethics to anyclisnt or
prospective client upon request.

18.  Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage investment advisory
accounts or hold itself out as providing financial planning or some similanly termed services and impose a mininum dollar value of Yes No
assets or other eonditions for starting or maintaining an aceount?

(f yes, describe on Schedule F))

11.  Review of Acvounts.Ifapplicant provides investnent supesvisory services, manages investrient advisory accounts, or hofds itself
outas providing financial planning or some similarly tsrmed services:

A.  Describebelow the reviews and reviewers of the accounts. For reviews, instede their frequency, diffsrent levels, and triggering factors.

For rexiewers, include the nuriber of revie wers, their titles and functions, instructions they receive from applicant on performing reviews
and number of accounts assigned each.

Accounts are reviewed at the individual security leve] in Bermmda and discussed among members of the
Applicant’s tean several times each month. Applicant also utilizes a number of independent, sophisticated
quantitative measurement tools to monitor the performance of its accounts (as well as those accounts managed
by an affiliated New York-based registered acviser), complimice with investment guidelines, and risk analysis.
Applicant’s personnel review changes in a variety of factors, including changes in organization, investment
process, the manager’s view of the relevant markets, and their portfolio’s position with respect to those views.
The findings are discussed at regular investment conuxittee meetings.

B.  Describebelow the nature and frequencyof regular reponts to clients on their accounts.

Investors will receive andited financial statements of the applicable fund annually, and unaudited performance
reports at least monthly. In addition, investors may also receive (uarterly or semi-anmual letters regarding their
mvestiments.

Answer allitems, Compleie amended pages in full, cirele amend ed iterns and file with executionpage (page 1).
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FORM ADV Apylicant: SEC File Number: Date:
Part Il - Page 6 Fairtield Greenwich (Bermuda) Ltd, 801-130852 4-23-2006

12. Ervesimeni ox Brokerage Discreibon.

A.  Doesapplicant oranyrelaied pesson have authonty 1o detersvine, without sbtaining specific client consent, the:

Yes No
() securifiestobeboughtorsold? ... ... e e O
- Yes No
(@) amount ofthe securities to be bought or sold? M O
Yes No
()  brokerordeeler in be used? K O
. 5 Yes No
@ commission rates PRI L. s i e re e e e e e |
. 5 Yes No
B. Doesapplicant ora related person suggestbrokersto clients? ... ... .iaiiiians b e e e et iaeiia e 5 m
For sach yes arswer o A describe on Scheduls F any limitations on the authosity. For sach yes to AQ3), A(4) or B, describe on
Schedule F the factors considered in selecting brokers and defermining fhe reasonableness of their commissions. If the value
of products, sesearch and services given to the applicant or & relatsd person is-a factor, descrbe:
®  the woducts, researchand sexvises
®  whetherclients may paycorumissions higher than those obtainable from ctherbrokers in setam for those producis and
services
®  vhether resestchis nsed to service all of applicant's accounts or just thoss accounts paying for it and
®  anyprocedures the applicant used during the last fiscal year to disect client transactions o & particulas broker in mtun for
woducts and research services yeceived.
13. Additional Compensation,
Duoss the applicantora melated person have any arrangements, oral or in writing, where it:
A.  is paid cash by or seceives some economic benefit (including commissions, equipment or non-research setvices) Yes o
from 2 non-client in cormection with gaving advice to cllemts® L. L. . i (< 03
: o . Yes Ne
B. directlyorindirectiy compensates any personforelient seformals? L L e e PP 6K [
(For eachyes, describe the arrangements on Schedul F.)
14. Balance Sheel. Applicant must provide a belance sheet for the most recent fiscal year on Schedule G ifapplicant:
@ hss custody of client funds or secusities (unless epplicant is registered or registering only with the
Securities and Exxhange Commission); or
®  mquires prepayment of more than$300 in foes per slient and 6 or more months in advance Yes No
Has applicant provided a Schedule G balance sheetl . .. .. ottt at ittt i e e e et e s O X

Answer allitems. Complete amended pages in full, circle amended Hems and file with execution page (page 1).
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Form ADV i i 3 4-27-3008
Continuation Sheat for Form ADV Partll Fairfield Greenwich (Bermuda) Ltd. 139862

(Do motuse this Schedule as 8 contivuation shest for Form ADV Part or any otherschedules)

1. Fult name of applicant exactly as stated in Hem 1 A of Part 1 of Form ADV: IRS Erapl. Ident No.
Fairfield Greenwich (Bermuda) Ltd.

Tz of Form

(identify) Answeyr

Items 1.D. and 2.G. | Fairfield Greenwich (Bernmda) Ltd. ("FGB" or "Applicant”), an exenpted company
mncorporated under the laws of Bermwmda on June 13, 2003, provides managerial andior
admmistrative services to five (5) private mvestment funds established in the British
Virgin Islands and the Cayman Islands {the “Offshore Funds™), and serves as the general
partner to two (2) private investinent fimds established in the U.S., (fhe “Onshore
Funds™). (collectively, the “FGB Funds”). Applicant is a wholly-owned subsidiary of
Fairtield Greenwich Limited ("FGL"), an exenpted company incorporated in the Cayman
Islands on October 24, 2001. FGL serves as placement agent for the Offshore Funds and
generally is paid by the applicable Offishere Fund (i) au annual management fee of up to
1% of net asvets, payable quarterly, and (i) a performance fee of 20% of the net anoual
profits sabject to adjustment for varecouped losses, FGL pays Applicant a fixed fee for
providing managerial services to the Offshore Funds.

Schedule F of Applicant: Iﬁc File Number: Date:
301-

Another wholly-owned subsidiary of FGL, Fairfield Heathcliff Capital LLC (“FHC"), a
limited Lability company ncorporated in the state of Delaware, and an affiliate of
Applicant, serves as placement agent for the Onshore Funds. Applicant doesnot provide
tailored investment advice to individual investors for a fee. Rather, as indicated, Applicant
and certain related persons have organized two limited partnerships, three international
business companies, and two limited liability companies, and Applicant serves as general
partner, nxmager, or investment mamager to those entities. The limited partnerships,
intemational busiess companies, and limited Liability companies are themselves
Applicant's clients,

Smnilar to the Offishore Funds, Applicant generally is paid by the Onshore Funds (i) an
anmal management fee of up to 1% of net assets, payable quarterly, and (ii) an incentive
allocation of 20% of net aununal profits, subject to adjustment for unreconped losses.
Some or all of such fees can be waived at the discretion of the General Partner.

Iirvestors in the FGB Funds generally have the right to redeem all or a portion of their
investient in an FGB Fund at the end of any month, subject to applicable advance notice
requirements. If an investor redeenis or withdraws from an FGB Fund, the investor will
be entitled to any nnearned, prepaid portion of the management fee.

To the extent required under the Investment Advisers Act, performance-based
conypensation payable to Applicant will be in compliance with Rule 205-3 under such Act.

Item 3.L. Applicant offers advice to certain of the FGB Funds on the allocation of assets to other
funds managed by non-affiliated Portfolio Mamagers (the "Single Manager Funds"). The
Single Manager Funds mvest in a variety of markets and their assets may be deployed in
whatever investment strategies are deemed appropriate under prevailing econonic and
market conditions. The FGB Fund's assets, therefore, may be invested in (either directly
or by allocation to a Sigle Manager Fund), among other thngs, domestic and foreign
equity securities and equity-related instruments, fixed income and other debt-related

Complete amended pages i full, eircle amended flems and file with exerution page (page 1). PAGE 1
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Form ADV ; : 1- 7 4232008
Continuation Shest for Form ADV Part I Fairfield Greenwich (Bermuda) Ltd. 139662

(Do roluse this Schedule as a continustion sheet for Form ADV Pant [ or any other schedules)
{. Full name ofapplicant exactly as siatedin [tem 1 A of Part I of Form ADV: IRS Empl. [dent. No .
Fairfield Greenwich (Bermuda) Ltd.

Item of Form
(identif Answer

Schedule F of Applicent: r‘EC File Number: Date:
20

instrouments (inchuding convertible debt), options, warrants, futures and other
commodities, currencies, over-the-counter derivatrve mstroments and other financial
mstruments. Excess cash may be invested directly by Applicant on behalf of the FGB
Funds m money market investiments. including U.S. govermment securities and money
market fimds.

Items 4.A.5. and 4.B.8{ While certain of the Portfolio Managers hired by Applicaut may use charting or technical
analysis. Applicant does not. Rather, Applicant’s manager selection process combines
qualitative and quantitative elements. Single Manager Funds are generally required to use
a commeon fund administrator and provide Applicant with full transparency down to
individual securities level.

Applicant has retained RiskMetrics to provide risk aggregation and decomposition
services. to calcnlate Value-at-Risk metrics, and to run a munber of stress tests and
scenario analyses. Monthly position level data feeds from the prine brokers used by the
Portfolio Managers hired by the Applicant are collected, processed, reconciled and
modeled by RiskMetrics. Position level transparency enables Applicant to quantifyy
portfolio risk from the botton up using advanced risk modeling tools to capiure the
components of market risk. These baseline reports are reviewed and interpreted by in-
house risk profegsionals and allow Applicant to fornmlate focnsed and meaningful lines of
dialogue with its managers. Risk reports are produced both internally and via the risk
engine and enable Applicant to menitor compliance to operating guidelines, monitor
concentration and exposure pattems of each portfolio over time (by asset class, currency,
sector, region, strategy, etc.), conduct VaR analytics (including marginal and incremental
VaR), and stress portfolios under predefined risk factor shocks. Risk reporting is
organized along the following dimensions: Exposures, Sensitivities, Scenarios and Stress
Tests, VaR, and Attribution Analysis.

Applicant also condvets daily portfolio oversight and monitors investiment compliance
using an automnated postfolio tool called CAI This systemn conplements the monthly risk
analyses with intra-month, daily portfolio analyses. Applicant can access this systemon a
daily basis to inspect key portfolio statistics, exposures at different levels of aggregation
(for example, gross, long, short, net by instrument type. market cap, sector ete.), and
check portfolio composition and activity against pre-agreed yellow and red limit levels.

Applicant also uses other systems to maintamn its database of managers, conduct selected
quantitative analyses of historical performance, conduct asset allocation, style analyses,
optimization studies, prepare peer group comparisons and run other ad-hoc malyses.

Applicant also snbseribes to a munber of hedge fund databases and mdices and maintaing
its own proprietary database of tracked managers.

Complete amended pages in full, eircle amended items and file with execution page {(page 1). PAGE 2
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Schetklg’ev F of Applicent: EC File Number: Date:
Form 801- 139 4.23-2006
Continuation Sheet for Form ADV Partli Fairfield Greenwich (Bermuda) Ltd. 139882

(Do motuse this Schedule a5 a continnation sheet for Form ADV Part I or any other schedules)
1. Full name of applicant exactly as shted inltem 1A of Part 1 of Form ADV: IRS Empl. Ident. No.:
Fairfield Greenwich (Bermuda) Ltd.

I of Form
(identi f}‘) Ansver

In addition, Applicant also utilizes a nuniber of i-house models to analyze the historical
performance of managers. The analyses conducted inclide examinations of manager
value-added alpha va beta, risk factor deconposition, performnance persistence, style
fidelity, peer group and index comparisons, liquidity and leverage, and risk attribution.

Ttemn 4.C.7. Applicant's core product business model is the investment management and oversight of
the split strike conversion strategy, inplemented throngh an Offshore Fund (with two
currency feeder funds), and two Cnshore Funds. The Offshore Fund also utilizes a simall
portion of its assets (np to 3%) away from the split strike conversion strategy to seed a
small number of experienced hedge fand management groups with varying and diverse
investment methodologies. Applicant conducts a detailed manager selection and due
diligence process, analyzing such mportant issues as liguidity management, market and
credit risks, management quality (which includes on-site visit(s), background, and
reference checks). and operational, conpliance, and regnlatory risks. At the conclusion
of the munager selection process, allocation of agsets from the Offshore Fund to a
successful hedge fund manager candidate will be determined based on a qualitative and
quantitative analysis of each mmanager's potential for long-term risk-adjusted performance,
relationship with other manager's previously seeded, and expected contribution to the
targeted rigk/return profile.

Item 5. Applicant requires a college degree and preferably an advanced degree for its professional
personnel. Along with these educational requirements, Applicant prefers relevant
securities industry experience,

Ttem 6. Andres Piedrahita, Founding Partner (born 1959)
Education: Boston University School of Comrmmunication, BA, 1930
Business Background: Fairfield Greenwich Group. 1997-present

Amit Vijayvergiya, Managing Director (born 1969)
Education: University of Western Ontario, BA, 1990
University of Manitoba, BS, 1996
York Umiversity, MBA, 1994
GARP's Finaneial Risk Manager, 2002
Chartered Financial Analyst, 1999
Business Background: Fairfield Greenwich Group, 2003-present
MAV Hedge Advisors, 20600-2003

Charlex Oddy, Vice President (born 1972)

Education: Edinburgh Unrversity, BS, 1995
Liverpool JM University, M.Sc., 1997
GARP's Financial Risk Manager, 2002
Chartered Financial Aualyst, 2003

Complete amended pages in full, circle amended items and file with exscutionpage (page 1). PAGE 3
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Schedule F of Applicant: [SEC File Number: Date:

Form ADV i i 301- 139 4-27-2008
CZntinuation Sheet for Form ADV Partli Fairfield Greenwich (Bermuda) Ltd. 139882 e

(Do notuse this Schedule a5 a continuationsheetfor Form ADV Part  or any otherschedules))
1. Full name of applicant somactly as siated inIem 1A of Pari 1 of Farm ADV: IRS Emgl. Ident. No.:
Fairfield Greenwich {Bermuda) Ltd.

T30 of Form
(idensfy) Answer

Business Backgrommd: Fairfield Greenwich Group, 2004-present
Coronation Fund Managers, 2001-2002
The Helios Group, 1997-2001

Items 8.C. and D. An affiliate of Applicant, Fairfield Heatheliff Capital LLC {"FHC"), is registered with the
Securities and Exchange Conmission as a broker-dealer and is a metnber of the National
Association of Securities Dealers, Inc. FHC's license is limited to gselling linited
partnership interests, FHC serves as U.S, placement agent for Applicant’s Onshore Fand,
and certain other onshore funds of affiliates of Applicant, and will bear its costs associated
with such activities,

Applicant, Fairfield Greenwich (UK) Linited ("FGUK"), and Fairfield Greenwich
Advisors LLC ("FGA"), are each whelly-owned subsidiaries of Fairfield Greenwich
Limuted {("FGL", and collectively the Fairfield Greenwich Group, or "FGG”). FGA is
based in the U.S. and is registered with the Securities and Exchange Conmigsion as a
registered investment adviger, FGG hags aleo entered into a joint venture with Straits Lion
Asyet Management Limited to create Lion Fairfield Capital Management Limited
("LEFC"). a hedge fund management and clent servicing platform in Asia. LFC is
regulated by the Monetary Authonity of Singapore. FGUK is anthorized and regulated by
the Financial Services Authority, and serves as Irvestiment Manager to a Luxemboug-
registered SICAV and an offshore fund-of-funds. FGA serves as Investment Manager or
Manager to twenty one offshore funds, and as General Partnier to four U.S. funds.

FGL isregistered with the Conmodity Futures Trading Conmassion as a commmodity pool
operator and is amember of the National Futures Association.

Item 9.D. Applicant and its sffiliates may solicit clients to invest in the FGB Funds, or those funds of
Applicant’ s affiliates {collectively, the “FGG Tuads™). Applicant and certain of its
affiliates and their officers may have finaucial interests as general partners, limited
partners, sharehiolders, investrent managers, adnunistrative manager, investiment adviser
or otherwige in such FGG Punds. Management and/or performance fees for such
individuals may be waived i certan instances.

Item 9.E. Applicant and itz affiliates may purchase or sell shares or mterests of a Single Manager
Fund for the accounts of Multi-Strategy Funds on the FGG platfornmy Applicant and
certain of its affiliates and other Multi-Strategy Funds may have a position in such Single
Manager Fund. With respect to Single Manager Fonds where investiment decisions are
made by the officers or employees of Applicant or its affiliates. such persons are
prohibited from trading in a particular secority it trades of that security are being
congidered for the account of such Single Manager Fund until all orders or positions of
such security have been completed. Further, such persons are required to provide FGG
with personal securitiex account information and arve thus required to provide FGG with
duplicate copies of confirmations and statements of any personal trading activity.

Complete amended pages in full, circle amended items and file with execution page (page 1). PAGE 4

Copysighl I 2009 Natonal Regulafony Senices (Poritors of Soflware Only



Schedule F of Agplicart: EC File Number: Date:
Is

Form ADV H 01- 4.27.2008
Continq ation Sheet for Form ADV Partll Fairfield Greenwich (Bermuda) Ltd, 139882 ‘

(Do rotuse this Schedule as e continnation sheet for Form ADV PastI or any other schedules?)
1. Full nare of spplicant exactly as stated inltem 1 & of Part 1 of Form ADY: IRS Empl. fdent. No.:
Fairfleld Greenwich (Bermuda) Ltd,

Iem of Form
(identify) Ansuer

Moreover, certain persons are not free to trade without having pre-cleared trades with
FGG. In all cases, FGG will attempt to resolve any conflicts of interest by exercising the
good faith required of fiduciaries.

With respect to standards of professional conduct, a Code of Ethicg (the "Code”) hag
been adopted by the Applicant in order to comply with Rule 204A-1 (the "Rule")
pronmligated under the Invegtment Advisers Act of 1940, as ammended. Rule 204A-1
requires every Investment Adviger registered with the Securities and Exchange
Commission to adopt and enforce a written code of ethics applicable to its supervised
persons. The Rule was designed to prevent fraud by reinforcing fiduciary principles that
nwst govern the conduct of advisory finms and their personnel. The Code contains
provisiong reminding employees of their obligations to clients as well a¢ provisions
requiring the reporting of personal securities transactions and holdings. In order to
ensure that Applicant's employees are iade aware of its standards, the Rule requires
Applicant to obtain {and keep) a written acknowledgement from each enployee
confirming that he or she received a copy of the Code and any amenchnents.

Further, pursuant to the Rule, Applicant has deemed certain of its employees to be
“Access Persons” And "Access Person” is an emnployee of the Applicant who bras access
to nonpublic information regarding any clients' purchase or sale of securities, or nonpublic
iormation regarding the portfolio holdings of any reportable fund, or who is involved in
making securities reconimendations to clients, or who has access to such recommendation
that are nonpublic.

Applicant reviews the personal investiment activities of its Access Persons to ensure that
the following general fiduciary principles are met:

{a) the duty at all times to place the interests of clients of the Applicant first;

(b) the duty to prevent the nisuse of naterial nonpublic information which
imchides client securities holdings and transactions;

(c) the requirement that all personal securities transactions be conducted in such a
manner as to avoid any actual or potential conflict of interest or any abuse of an
mdividual's position of trust and responsibility; and

(d) the fandamental standard that Applicant personnel may not take mappropriate
advantage of thewr position.

Lastly, Applicant niakes a copy of its Code available to any client who requests it.

Item 10. The FGG Funds inpose various mitial nininun investment amounts, ranging between
US$2.500,000 and 1JS5100,000, and in equivalent amounts in different currencies
mchding Euro and Swiss Frane. The FGG Funds nay accept investment in lesser
amounts. Generally, mvestors are required to have a net worth of at least US$1,500,000.

Complete amended pages in full, circle amended Hiems and file with execution page (page 1).
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(Do notuse this Schedule as & continuation sheet for Form ADV Pant I or any other schedules)

Schedule F of Applicant: FEC File Mumber: Date:

1. Full name of applicant exactly as stated inItem 1 & of Part I of Form ADYV: RS Empl. Ident. No.:
Fairfield Greenwich (Bermuda) Ltd.
lem of Form
(dentify) Answer
Item 12, For certam of the FGG Funds, Applicant or an affiliate has full discretion and authority to

make all mvestment decisions wath respect to the types of securities to be bought and
sold, and the amount of securitiesto be bought or sought for such Fund, and there are no
lmitations as to which broker dealer is used or as to the conmission rates paid.
However, portfolio transactions will be allocated to brokers on the basis of best execution
and in consideration of brokerage and research services (e.g., research ideas, investment
strategies, special execution and block positioning capabilities, clearance, settlement and
custodial services). financial stability, reputation and efficiency of such broker-dealers.
Broker-dealers providing such services may be paid conunissions it: excess of those that
other broker-dealers not providing such services might charge.

Ttems 13.A. and 13.B. | Fromtime to tine Applicant or an affiliate may enter into agreeiments which conply with
Rule 206{4)-3 and other requirements of the Investiment Advisers Act, providing for cash
compensation for securing clients.

Complete amended pages in full, cirele amended Hems and f2e with execution page (page 1). PAGE 6
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