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If you are in any doubt about the contents of this prospectus (the “Prospectus™), you should coasult your
stockbroker, bank manager, solicitor, accountant or other Aoancial zdvisor.

The Directors of the Company, whose names appear on page 10 are the persons respoasible for the informatisn
contained in this Prospectus and accept responsibility accordingly. To the best of the knowledge and beblef of
the Directors {who have taken all reasosable ¢care to eénsure that such is the case) the information contained in
this document is In accordance with the facts and does not omit anything likely to affect the import of such
information,

THEMA INTERNATIONAL FUND plc

{An umbrella type open-ended investment company with variable capital
and having segregated liability between its Funds
incorporated with {imited liability in Ireland
under registration number 24874])

PROSPECTUS

Investment Manager

BANK MEDIC! AG

The Directors do not anticipate that an active secondary market will develop in such Participating Shares of the
Company.

This document should be read in conjunction with any Supplement hereto,

The date of this Prospectus is 31 December 2006.



THEMA INTERNATIONAL FUND PLC
PRELIMINARY

This Prospectus comprises information celating to Thema Intermational Fund ple, an open-ended
investment company with variable capital and having segregated liability between its Funds organised
under the laws of Ireland, It qualifies and is authotised in Ireland by the Financial Regulator as a
UCITS for the purposes of the UCITS Regulations. This document together with any Supplement or
addendum constitutes a prospectus for the purposes of the UCITS Regulations and carmprises listing
particulars for the purpose of any application for listing of any such class of Shares in regpect of
which that Supplement is issued.

The Financial Regulator shall not be liable by virtne of its authorisation of the Company or by
reason of its exercise of the functions conferred on it by legislation [n relation to the Company
for any delault of the Company. Authorivation of the Company does not consfitute a warranty
by the Finauncial Regulator as to the credit worthiness or finaucial standing of the varlous
service providers to the Company. The authorisation of the Company is not an endorsement or
guarantee of the Company by the Financial Regualator and the Financial Regulator is not
responsible for the contents of this Prospectus.

Neither the admission of the Shares of the Company to the official list nor the approval of this
document pursuant to the listing requirements of The Irish Stock Exchange Limited shall constitute a
warranty or representation by the Irish Stock Exchange as to the competence of service providers to or
. any other party connected with the Company, the adequacy of information contained in the document
or the suitability of the Company for investment purposes.

Applications for Participating Shares in a Fund will onty be considered on the basis of this Prospectus
and a copy of the latest annual report and if published after such report, a copy of the latest unaudited
semi-annual report. Distribution of this Prospectus is not authorised vnless it is accompanied by a
copy of the latest serni-annual report and/or annual report (as the case may be).

A separate Supplement relating to any new Fund of the Company approved by the Finangcial
Regulator will be issued at the time of the establishment of that Fund. If there are different classes
representing a Fund, details relating to the separate classes may be dealt with in the same Supplement
or in separate Supplements for each Class. Each Supplement shali form part of, and should be read in
conjunction with, this Prospectus.

Statements made in this Prospectus are, except where otherwise stated, based on the law and practice
currently in force in Ireland and are subject to change.

No person has been authorised to give any information or to make any represcntation in connection
with the offering or placing of Shares other than those contained in this Prospectus and the reports
referved to below and, if given or made, such information or representation must not be relied upon as
having been authorised by the Company. The delivery of this Prospectus {whether or not
accompanied by the reports) or any issue of Shares shall not, under any circumstances, create any
implication that the affairs of the Company have not changed since the date of this Prospectus,

The Company may make application to register and distribute its Shares in jurisdictions outside
Ireland. In the event that such registrations take place, the Company may appoint or be required to
appoint paying agenis, representatives, distributors or other agents in the relevant jurisdictions. The
fees and expenses in connection with the registration and distribution of shares in such jurisdictions,



which will be at normal commercial rates, may be borne by the Company and/or the Funds. Details
of the local representatives will be set out in the local relevant country information document.

The distribution of this Prospectus and the offering and placing of Shares in certain jurisdictions may
be restricted and, accordingly, persons into whose possession this Prospectus comes are required by
the Company to inform themselves about and to observe such restrictions.

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

As the Company is neither authorised nor recognised by the Financial Services Authority (“FSA™) it
is not categorised as a regulated collective investment scheme in the United Kingdom for the purposes
of the Financial Services and Markets Act 2000 (the “Act™) and subordinate legislation made under
that Act, including the FSMA 2000 (Financial Promotion) Qrder 2001 (“FPQ™), the FSMA 2000
(Promotion of Collective Investment Schemes) (Exemptions) Order 2001 (“SPO”), and the Conduct
of Business (“COB") Sourcebook of rules and guidance made by the FSA under the Act. This means
that there are strict rules op the promotion of the Company, This document and its contents are
confidential and its distribution (which term shall include any form of communication) is restricted
pursuant to Section 21 (restrictions on financial prometion) of the Act. To the extent that this
document. is capable of having effect in the United Kingdom, it is only directed at, and may only be
distributed to, persons who are “investrnent professionals” (being persons haviog professional
expertise in matiers relating to investments) within the meaning of Article 19(5) of the FPO or article
14 of the SPO, or who are persons to whom any of paragraphs (2)(a) to {d) of Article 49 (high net
worth companies, unincorporated associations etc.) of the FPO or article 22(2)(a) to (d) of the SPO
apply, and certified sophisticated investors within the meaning of article 50 of the FPO or article 23 of
the SPO, or who are persons to whom distribution may otherwise lawfully be made under the
legislation described above. Any investment, and investment activity or controlled activity, to which
this document relates is available only to such persons and will be engaged in only with such persons.
Persons that do not have professional experience should not rely or act upon this document unless
they are persons to whom it may lawfully be direcied under the legislation described above.

Where this document is communicated or approved by an authorised person, the relevant classes of
investor also inchude market counterpanties or intermediate customers within the meaning of COB 3,
certain exernpt persons {other than appointed representatives), and certain established or newly
accepted customers within the meaning of COB 3 Ann § for whom investment is suitable, Shares in
the Company are available only to such investors; other persons should not rely or act upon this
document, and thers are in place proper administrative and other systems and procedures to prevent
such persons from acquiring Shares in the Company, The rules made by the FSA under the Act for the-
protection of privase cusiomers (including those conferring rights of cancellation or withdrawsl) do
not apply, and the Financial Services Compensation Scheme will not be available, in relation to an
investment in the Company.

With limited exceptions, the direct or indirect offer, sale, transfer or delivery of Shares to US Persons
is prohibited and the Shares may not be offered ar sold within the United States, The Shares have not
been registered under the US Securities Act of 1933 (the “1933 Act”) or the securities laws of any
state within the United States, nor is such registration contemplated. This document has not been
filed with or reviewed by the US Securities and Exchange Commission and neither that Commission
nor any state securitics administrator has passed upon or eodorsed the merits of an investment in the
Company or a Fund, or the accuracy or adequacy of the information contained herein. Any
representation to the contrary is a criminal offence. For these purposes, “United States” and “US
Persons™ have the meanings given to them by Regulation § under the 1933 Act, as amended, under
the US [nternal Revenue Code of 1986; as amended, and under the regulations of the US Commodity
Futures Trading Commission (the “CFTC™). The Cotnpany and any Fund will not be registered under
the US Investment Company Act of 1940, as amended. Neither the Company nor the Investment



Manager will be registered under the US Investment Advisers Act of 1940, as amended, or under any
state laws. Pursuant to CFTC Rule 4.13(a){4), neither the Company nor the Investment Manager will
be registered under the US Commodity Exchange Act, as amended Conseguently, certain of the
protections afforded by those stahutes wikl not be available, Unbike a registered commodity pool, the
Cornpany is not required to deliver to you a disclosure document, as defined in CFTC rules or a
certified annual report.  Each prospective investor is required at the time of acquiring the Shares to
represent that they are not acquiring the Shares with the assets of an ERISA. Plan, as defined in the
subscription documents. :

Before investing in the Company, potential investors should consider the risks involved in such
investment, Please see “Risk Factors” on page 14 below, In addition, potential investors should
inform themselves as to:

(a) the legal requiremenis within the countries of their nationality, residence, ordinary
residence or domicile for such acquisition;

(o) any foreign exchange resirictions or exchange control requirements which they might
encounter on the acquisition or sale of Shares; and

() the income tax and other tagation consequences which might be relevant to the
acquisition, holding or disposal of Shares,

This Prospectus may also be translated into other languages. Any such translation shall only contain’
the same information and have the same meaning as this English language Prospectus. To the extent
that there is any inconsistency between the English language Prospectus and the Prospectus in another
language, this English Janguage Prospectus will prevail, except, ta the extent (but only te the extent)
required by law of any jurisdiction where the Shares are sold, that in an action based upon disclosure
in a prospectus in a language other than English, the language of the Prospectus on which such action
is based shall prevail.



TABLE OF CONTENTS

THEMA INTERNATIONAL FUND PLC 2

PRELIMINARY 2

DEFINITIONS wor?

DIRECTORS, INVESTMENT MANAGER AND OTHER ADYISERS ..o0vivsoioe . 10

SUMMARY INFORMATION 1n

THEMA INTERNATIONAL FUND PLC : w12

TNTRODUCTION .ovvvvveiersres s emomemseessss smstnsmscanesssasn seosesmns sussesssessass ssssmes et m—reaspeasn s ese g e e mbea e b aar e teebr e 12
INVESTMENT QBIECTIVES AND POLICIES ....... rerrrinen '
EEFICIENT PORTFOLIO MANAGEMENT . v vvee oo eceveeeectaesssssasnee eersassnmmsant caesn et ersses smumbbom s besssrasssmsntnssbessssmen
INVESTMENT RESTRICTIONS ..........
BORROWING RESTRICTIONS v evevereeseorisimrmecosves e s er e nan

DISTRIBUTION POLICY
RISK FACTORS ......... derebermme sttt p et smnans

EXCHANGE CONTROL.....vu.o.. - .
MANAGEMENT AND ADMINISTRATION . 15

DERECTORS ....overemnrrnnns ereastiiraeestt b e e rae iy are e eerirersbeaan reverinsnen
INVESTMENT MANAGER ....vvov v crrmrererrene concrasisssssssesencensen
THE ADMINISTRATOR, Rsomm TRANSFER AGENT AND Secmmv
CUSTODIAN.... [P
Dmmam‘om ..........
PROMOTER....iveveee e
LEGAL ADVISERS
AUDITORS......
" CONFLICTS OF INTEREST
MEETINGS.....

SUBSCRIFTIONS AND REDEMPTIONS resrann 20

SUBSCRUPTION FOR SHARES wr.covve v srrreransescrsssmsninsssnsennes eraeeans rrvesesreen 20
BIONEY LAUNDERENG ....ecccisiemisesesrisrsnsanssrass sesesiensssssssasasmssesssessessostenssasssmtes smsnss inisass anrspasssss saserasssentonsrssr .20
EURCPEAN UNION TAXATION OF SAVINGS INCOME DIRECTIVE oo sseeeeerinees
REDEMPFTION OF SHARES ..o rvvvvmrersn e scoranierasnns
TOTAL REDEMPTION ...ooevveeivviiar s et ebe e .
TRANSFERS b ra e trr s TS nran e e et v r b re e A s bR eSS R rean w22
TEMPORARY SUSPENSIONS .....ovceviieieenieersnsrraressnsenes et iosrasesiabr e dbipeneaanstsaerr 22
CONVERSEON .vce- e crcveresesiosrsserses 1o e seemssas sams st sararas st cressaresn retren s rra e drean iarrear eievseats s besebbereaenrnse 23

FEES AND EXFENSES 25
GENERAL 1pvernvimins ettt st dra e e e re ey erpnneren oretriastie e santnasea sat et Easeane sernn .25
TAXATION, w18

GENERAL ... civerene. Cerrestrmteeas bbb ee et et sassnerenen Feesterasisarearenreare paeueo e evesva b o e b Ara A EE oA sananten b e be4s bie s s e annen .28
TRISH TAXATION...ocovrererrniesr .28
SHAREHOLDERS .. )|
Stamr DUTY ...
CAPITAL Acqmsmorus T.\x ........ et teaatassemarareRaat e niat s EeAS ATAR s A RAnbe £ ARe 1Aen s RAraRaY ard bt EeR 1 1e 1 a7 33
STATUTORY AND GENERAL INFORMATION..... 3

APPENDIX L.t iner s eerebebrneb et es e bR Eee S reames e M eb AP NS SRR SR Lan b db e TE S s emd g MRS e e S 47
THE REGULATED MARKETS .......ocivennmsissssmsmsarannnsanas VR UOPTRENE.  )




APPENDIX I

4%

INVESTMENT TECHNIQUES AND INSTRUMENTS FOR EFFICIENT PORTFOLIO MANAGEMENT/DIRECT

INVESTMENT PURPOSES . ....cict it trmtietomas sintsnmes srransaaiemim bbb bbb enmaresies hesastsars sasramses febisbenriitesinngnsoemabescotbntrminense 59

APPENDIX K1

INVESTMENT RESTRICTIONS .......orvcoes e essemn eeuntsomsassessossereasessoemtsssmsarsoms sssmss ssseesstosssasearetebumeseeses st eorssems e



DEFINITIONS
As used in this Prospectus, the following words and phrases shall have the mcaniﬁgs set forth below.
“1933 Act”, the United States Securities Act of 1933 (as amended).
“1940 Act”, the United States Investment Company Act of 1940 (as amended).

“Administrator”, HSBC Securities Services (freland) Limited, a linuted liability company
incorporated in Ireland

“Administration Agreement”, the Agreement dated 30 May 1996 made between the Company and
the Administrator and subsequently amended by a supplemental administration agreement dated
21 August 2006. '

“Artlcles”, the Articles of Association of the Company as amended from time to time.

“Auditors”, PricewaterhouseCoopers, Chartered Accouniants.

“Base Currency”, in respect of any class of shares, means the currency in which the Shares are
issued. :

“Business Day”, in telation to any Fund, any day on which the banks in both Dublin and Geneva are
open for business, or any additional day as the Directors may from time to time determine (see the
relevant Supplement).

“Company”, Thema Inte&ational Fund ple.
*Custodian”, HSBC Instintional Trust Services (Ireland) Limited.

“Custodian Agreement”, the Agreement dated 30 May 1996 made between the Company and the
Custodian as amended by a supplemental custodian agreement dated 21 August 2006.

“Dealing Day", in relation to any Fund, such day or days as the Directors may from time o time
determine, provided that:-

(i) there shall be at least two Dealing Days in every month; and
tii) the assets of the Company shail be valued for each Dealing Day.

“Distribution Agreement”, the Aéreement dated 31 December 2006 between the Company and the
Distributor,

“Distributor”, Thema Asset Management Limited, a company incorporated under the laws of the
British Yirgin Islands. ' ’

" “Directors”, the directors of the Company or any duly authorised committee thereof.

“Duties and Charges™, in relation to any Fund, all stamp and other duties, taxes, governmental
charges, brokerage, bank charges, transfer fees, registration fees and other duties and charges whether
in connection with the original acquisition or increase of the assets of the relevant Fund or the
" creation, issue, sale, conversion or repurchase of Shares or purchase of Investments or in respect of
certificates or otherwise which may have become or may be payable in respect of or prior to or in
connection with or arising out of or upon the occasion of the transaction or dealing in respect of which
such duties and charges are payable but shall not include any commission payable to agents on sales



and purchases of Shares or any commission, taxes, charges or costs which may have been taken into
account in ascertsining the Net Asset Value of Shares in the relevant Fund.

“EURQ or £7, the currency unit referred to in the second sentence of the Council Regulation (EC)
10.974/98 of 3 May 1998 on the introduction of the Buro,

“Financial Regulator”, the Trish Financial Services Regulatory Authority or any successor thereof.

“Fund”, a fund of assets established (in accordance with the requirements of the Notices) for one or
more classes of Shares which is invested in accordance with the investment objectives applicable 10
such fund,

“Investment Manager”, Bank Medici AG, a company incorporated under the laws of Austria.

“Investment”, any investment authorised by the Memorandum of Association of the Company and
which is permitted by the UCITS Regulations and the Articles.

“Investment Management Agreement”, the Agreement dated 31 December 2006 between the
Company and the Investment Manager.

“Irish Stock Exchange”, means The Irish Stock Exchange Limited,

“Minimum Heolding", a bolding of Participating Shares in any Fund or across a number of funds
having an aggregate value of such minimum amount as determined by the Directors.

“Net Asset Value”, in respect of any Fund, the nct asset value of Participating Shares thereof
determined in accordance with the Articles for each Dealing Day. For fuller details see pages 40 to
43,

“Notices”, the notices issued by the Finsncial Regulator in exercise of its powers under the UCITS
- Regulations.

“Qualified Holder”, any person, corporation or entity other than (i) a United States Person which is
not a Qualified US Person; (ii) any person, corporation or entity which cannot acquire or hold
Participating Shares without violating laws or regulations applicable to it; or (iii) a custodian,
nominee, or trustee for any person, corporation or entity described in (i) or (i) above.

“Qualified US Person”, a United States person who has acquired Shares with the consent of the
Directors provided ihat the number of Qualified US Persons shall not exceed such number as the
Directors shall determine from time to time with 2 view to prechuding the Company from being
required to register as an investment company under the 1940 Aci, or, in the absence of such
deterraination, 75. '

“Redemption Price”, in respect of any Fund, the price at which Participating Shares can be redeemed
as calculated in the manner set forth in the Prospecius.

“Regulated Marker", in relation t0 any Investment, any stock exchange or other regulated market as
referved to in the UCITS Regulations or as listed in Appendix I, it being noted that the Financial
Regulator does not issuc a list of authorised exchanges or markets,

“Share”, or “Participating Share”, a share of no par value in the Company designated as a
Participating Share in a Fund of the company.

“Shareholder”, the registered holder of a Share and does not include any individual or entity for
whose account the registered holder purchases Shares.



“Subscriber Shares”, shates of US$1.00 each in the capital of the Company designated as .
“Subscriber Shares™ in the Articles and subscribed by or on behalf of the Distributor for the purposes
of incorporating the Company.

“Subscription Price”, the price at which Participating Shares jn a Fund can be subscribed as set forth
in the Prospectus. ' )

“Supplement”, any document issued by the Company expressed to be a supplement to this
Prospectus.

“UCITS", Undertaking for Collective Investment in Transferable Securities established pursuant to
the UCITS Directive as amended.

“UCITS Directive”, Council Directive of 20 December 1985 (85/611/EEC) on the co-ordination of
laws, regulations and administrative provisions relating to undertakings for collective investment in
transferable securities as amended by Council Directive of 22 March 1988 (88/220/EEC), Directive
No, {(95/26/EC) of the Council and of the European Partiament of 29 June 1995 and Directive No.
2001/108/EC of the Council and of the European Parliament of 21 Jancary 2002, Directive No.
2001/107/EC of the Council and of the Buropean Parfiament of 21 January 2002 as applicable and any
amendment thereto.

“UCITS Regulations”, the Buropean Communities (Undertakings for Collective Investmeni in
Transferable Securities) Regulations 2003 (SI No. 211 of 2003) as amended by the European
Communities (Undertaldngs for Collective Investment in Transferable Securities) (Amendment)
Regulations 2003 (51 No. 212 of 2003), as same may be amended.

“United States™ and “US™, the United States of America or any of its territories, possessions or other
areas supject to its jurisdiction including the Commonwealth of Puerto Rico,

“United States Dollars”, “US Dollars” and “USS”, the lawful currency of the United States of
America,

“United States Persen” and “US Person”, any person defined as a US Person (1) by Regulation S
under the 1933 Act, (2) under the US iInternal Revenue Code of 1986; as amended, or (3) under the
regulations of the CETC. Directors may amend the definition of “United States Person™ for purposes
of this Prospectus without notice to Shareholders as may become necessary to best reflect then current
applicable law and regulation. "“United States Persons”™ must be “accredited investors” under
Regulation D under the 1933 Act, and ™ under Section 3(c)(7) of the US Investment Company Act
of 1940, as amended.

“Valuation Poinf’, such point in time by reference to which the Net Agset Value of a Fund is
calculated as the Directors may fom time to time defermine, and as set out in the relevamt
Supplement.
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SUMMARY INFORMATION

The following is a summary only and is qualified in its entirety by the more detailed information
appearing elsewhere in this Prospectus, the Anticles, and any relevant Supplement which should be
read by prospective investors prior to making any decision to invest.

THE COMPANY The Company is an umbrella type open-ended investment
company with vadable capital and having segregated liability
between its Funds incorporated in Ireland as a public limited
company qualifying as a UCITS,

The assets of each Fund will be invested in accordance with the
investment objectives and policies of that Fund. Each Fund will
constitute a separate fund of the Company. Particulars in relation
to any Fund are set out in the relevant Supplement for that Fund.

INVESTMENT The Company is designed for investors (who. are Qualified
OPPORTUNITY Holders, as defined under the heading “Definitions™) who desire
professional management of their liquid assets.

MANAGEMENT OF THE The Directors are responsible for the manmagement of the
COMPANY Company's affairs and havé appointed Bank Medici AG as
Investment Manager of the Company.

THE OFFERING Details in relation to the subscription and scttlement procedures
for any Fund are set out in the relevant Supplement.

NET ASSET The Net Asset Value of each Fund will be calculated as at each

VALUE/VALUATION POINT  Valuation Point in the Base Currency for each Fund (unless the
Valuation Point has, for any reason been posiponed or
suspended) as set out in the retevant Supplement.

INVESTOR RESTRICTIONS  The Shares may not be purchased or held by or for the account of
US Persons {(other than Qualified US Persons).

CONVERSION BETWEEN Where there is more than one class in any Pund established by

FUNDS the Company, Sharcholders may convert specified minimum
amouats of their holdings to the corresponding Share class of any
other Fund of the Cempany in order to maximise the potential of
different market conditions relating 1o different Funds.

1



THEMA. INTERNATIONAL FUND PLG
Infroduction .

The Company is organised under the laws of Lreland as an open-ended investment company with
variable capital and having segregated liability between its Funds pursuant to the Companies Acts, .
1963 to 2005,

The Company is qualified as a UCITS within the meaning of the UCITS Regulations and, pursuant to
the UCITS Regulations, is authorised by the Financial Regulator.

The Company is structured as an umbrella fond in that different classes of Shares (one or more
allocated to a separate Fund) may be issued from time to time by the Directors. On the introduction of
any new Fund, which is subject to the consent of the Financial Regulator, documentation will be
prepared setting out the relevant details of each such Fund, The Funds will (subject to the comments
under the heading “Risk Factors” below) be separate from one another and will be invested in
accordance with the investment objectives applicable to such Fund, There is currently only one sub-
fund of the Company, the Thema Fund. Particulars relating to US$ Class and Buro Class of the
Thema Fund are set cut in the relevant Supplement.

The Company intends to enter into transactions for the purpose of hedging the currency exposure of
any class which is denominated in a currency other than the Bage Currency of the Fund. The extent to
which the Company {0 hedge against such currency fluctuations shall not exceed 100% of the Net
Agset Value of the relevant class so that a class will not be teveraged as a resuit of these transactions,
All such transactions will be clearly attributable {0 & specific class and currency exposures of different
class will not be combined or offset, The currency exposure of Ivestments will not be allocated to
separate classes.

The share capital of each Fund shall at all times equal its Net Asset Value. The currency of
designation of each class of Participating Shares will be determined by the Directors. Ownership will
be evidenced by the entry on the Compeny's register of Shareholders, and completion notices will be
sent to the Shareholder once the register has been written up. Share certificates will only be issued if
specifically requested.

Investment Objectives and Policles
Genersl

The specific investment objectives and policies for each Fund will be formulated by the Directors at
the time of the creation of the Fund and set out in the relevant Supplement,

The primary investment objective of the Company is to achieve long term capital appreciation while
atternpting to limit investment risk. The Company will seek to achieve this objective on bebalf of
each Fund through the careful selection of investment advisers, which are, in the opinion of the
Investment Manager, of the highest quality with a proven track record. The choice of advisers will be
based on their knowledge of the local market conditions, their investment methodology and their
experience.

Any aiteration 10 the investment objectives or any material alteration to the investment policies of any
Fund will be subject to the prior approval on the basis of a majority of votes cast at a general meeting
of Shareholders of the relevant Fund. The Company will give Shareholders reasonable prior written
notice of any change in the investment objectives or materis]l changes to the investment policies 1o
enable shareholders to redeem their Shares prior to the implementation of such changes,
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In accordance with the requirements of the Financial Regulator and the Inish Stock Exchange, the
Investment Manager may appoint and replace investment advisers to a Fund from time to time.
Shareholders will be notified of any change in the next annual/semi-annual report oc other periodic
documentation sent to Shareholders.

Efficient Portfalio Managemant

The Company may, on behalf of each Fund and subject to the conditions and within the Hmits laid
down by the Financial Regulator, employ techniques and instrumenis relating to transferable
securities for efficient portfolio management purposes. Transactions for the purposes of efficient
portfolio management may be undentaken with a view to achieving a reduction in risk, a reduction in
costs or an increase in capital or income refurns 1o a Fund and may not be speculative in nature.
These techniques and instruments may include invesiments in financial derivative instruments such as
futures (which may be used to manage interest rate risk), options (which may be used to achieve cost
efficiencies, for example where the acquisition of the option is more cost effective than purchasing of
the underlying asset), swaps and forward currency exchange contracts (both of which may be used to
manage cwirency risk against the Base Currency and/or any functional currency of a Fund). Such
techniques and instruments will be utilised in accordance with the requirements of the Financial
Regulator. New techniques and instrumenis may be developed which may be suitable for use by the
Company and the Company (subject as aforesaid) may employ such techniques and instruments, A
Fund may enter into stock lending, repurchase and/or reverse repurchase agreements for the purposes
of efficient portfolio management in accordance with the provisions of the Notices,

Investment Rastrictions

Investments may only be made in accordance with the UCITS Regulations. Details of the investment
restrictions applicable to each Fund are contained in Appendix TI

If the investment limitations (other than those relating to borrowings) set out in the UCITS Regulations
(specifically paragraphs 10 to 22 (inclusive) of the Financial Regulator UCITS Notice 9) are exceeded
foc reasons beyond the control of the Company or &s & result of the exercise of subscription rights, the
Directors must adopt as a priority objective the remedying of that situation taking due account of the
interest of the Shareholders.

The Directors may, in relation to any Fund from time to time impose such further investment restrictions
as may be compatible with or be in the interest of the Shareholders in order to comply with the laws and
regulations of the countries where Shareholders of the Company are located or the Shares are marketed.

It is intended that the Company should, subject to compliance with any applicable restrictions which
are imposed by the Irish Stock Exchange, have power fo avail itself of any change in the investment
restrictions aid down in the UCITS Regulations which would permit investment by the Company in
securities, derivative instruments or in any other forms of investment which, as at the date of this
Prospectus, is restricted or prohibited under the UCITS Regulations. The Company will give
Shareholders at least four weeks prior written notice of its intention 1o avail itself of any such change
which is material in nature. The Prospectus will be updated in any such event.

Borrowing Restrictions

The Company may, at the discretion of the Directors, borrow up to 10% of the net assets of each
Fund for temporary (non-leveraging) purposes and the Company may give a pledge (where the
delivery of assets is not required) or charge over the assets of a Fund in order to secure such
borrowings.



Distribution Policy

The Directors are empowered to declare and pay dividends on any class of Shares in the
Company. The dividend policy in respect of each Share class shall be set out in the relevant
Supplement.

Risk Factars

Potential investors should consider the following risk factors before investing in the Company.
Additional risk factors, if any, for various Funds wil] be set out in the relevant Supplement.

General

1. Prospective investors should be aware that the price of Shares and the income derived
therefrom can, in common with other investments, go down as well as up. There is no
assurance that the investment objective of a Fund will be actually achieved.

2. The Company is structured as an urnbrella fund with segregated liability between its Funds, As
a matter of Irish law, the assets of one Fund will not be available to meet the liabilities of
another. However, the Company is a single legal entity that may operate or have assets held on
its behalf or be subject to claims in other jurisdictions that may not necessarily recognise such
segregation.

3. Alisting on The Irish Stock Exchange will not necessarily provide liquidity to investors.

4, Given the difference in the Subscription and Redemption Prices (due to the initial charge),
investment in the Company should be viewed as & medium to long term investment.

5. The Company may employ various investment techniques, such as futures contracts, options,
swaps and financial currency exchange contracts (together “derivatives”) for the purposes of
efficient portfolio management of a Fund or for investment purposes (where such intention is
disclosed in the Fund's investment policy). Such instruments involve certain special risks and
may expose investors t0 a high risk of loss. The low initial margin deposits normally required
to establish a position permit a high degree of leverage. As a result, a relatively small
movement it the price of the underlying securities may result in & profit or a loss which is high
in proportion to the amount of funds actually placed as initial margin and may result in a further
loss exceeding any margin deposited. These derivative positions may be executed either on
exchange or over the counter. Investment in derivatives involves exposure to normal market
fluctuations and the other risks inherent in investment in securities. In addition, certain other
risks arise; these include lack of liquidity or lack of correlation between the change in the value
of the underlying asset and that of the value of the Company’s derivatives. These techniques
may not always be possible or effective in enhancing returns or mitigating risk. The Company’s
investment in over the counter derivatives is subject to the risk of counterparty defaul. In
addition, the Company may have to transact with counterparties on standard terms, which it
may not be able to negotiate. To the extent that the Company invests in derivatives, the
Company may take a credit risk with regard to parties with whom it trades and may bear the
rigk of settlemnent default. The use of derivatives will also expose the Company to the risk that
the legal documentation of the contract may not accurately reflect the intention of the parties.

Exchange Control

Under current legislation in Ireland, there are no exchange control laws or regulations in effect
which would affect either the Company or Shareholders.
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MANAGEMENT AND ADMINISTRATION

The Directors control the affairs of the Compsany and are responsible for the overall investrpent
policy, which will be determined by them in accordance with UCITS Regulations, this Prospectus
and the Articles.

Directors

The Company shall be managed and its affairs supervised by the Directors whose details are set
out below. The Directors are all non-executive directors of the Company. :

Alberto Benbussat. Mr Benbassat is a general partner of Genevalor Benbassat & Cie since 1989,
From 1983 uniil 1989, Mr Benbassat was portfolio manager and became vice-president of J. P.
Morgan (Suisse) S.A. with responsibility for portfolios of mixed global investments with a value
in excess of US$200 million, having been credit manager at Paribas (Suisse) S.A. from 1981 to
1983, Mr Benbassat holds a degree in industrial and economic sciences from the University of
Geneva, together with an MBA with honours from the New York University,

Stéphane Benbassat. Mr Stéphane Benbassat joined Genevalor Benbassat & Cie in 1998 and has
been a general partner since October 1999, From 1996 to 1598, Mr Benbassat was an atiorney in
the Legal and Banking Department of the law firm Lalive & Partners in Geneva. Prior to that Mr
Benbassat worked as a foreign lawyer in the Buginess and Finance Department of the law firm
Morgan, Lewis & Bockius LLP in New York. Mr Benbassat holds a law degree from the
University of Geneva and a diploma in International Money Management from the Institut
Supérieur de Formation Bancaire in Geneva. He also holds a Swiss Attomey’s Licence.

Mr Gerald JP. Brady. Mr Brady was Country Head of Bank of Bermuda in Ireland, from
commencement of operations in 1995 unti] his departure in May, 2004, following the acquisition
of the Bank by HSBC, Mr. Brady joined Bank of Bermuda in Bermuda in 1986 as Global Head
of Internal Audit and subsequently served as Country Head of the Bank’s Cayman operations
from 1990 until his return to Dublin in 1995, Before joining Bank of Bermuda, Mr Brady served
in several capacities for KPMG Dublin, He is a Fellow of the Institute of Chartered Accountants
in Ireland (FCA), a Chartercd Financial Analyst (CFA), a member of the Institute of Directors and
holds a first class honours degree in Economics from Queens University in Belfast, having
graduated first in his facuity. He also serves as director of a number of companies, several of
which are listed on international stock exchanges.

Daniel Morrissey. Mr Morrissey is a partner in the law firm, William Fry, Dublin. He was
educated at University College Dublin graduating with a Bachelor of Civil Law degree in 1976,
He was subsequently awarded a Diploma in Buropean Law by University College Dublin and
qualified as a solicitor in 1977. He has been a pariner in William Fry since 1981 specialising in
corporate law initially with an emphasis on cross-border mergers/acquisitions and joint vennres
and since 1992 he has been concentrating on financial services related activities. Mr Morissey is.
2 non-executive director of a number of Irish companies, a former chairman of the Dublin Funds
Industry Association and a member of its Council from 2000 to 2006.

David T. Smith. David Smith was appointed a Partner of Bquus Asset Maoagement Partners,
Hamilton, Bermuda in March, 2003, Equus specialises in wealth management services for high net
worth individuals and eligible investors. Prior to that he was employed by Bank of Bermuda from
1982 — 2003, where he specialized in structuring and servicing of global invesiment funds, He was a
member of the Bank’s global senior-management team and his final position was based in Hong Kong
where he was responsible for global sales and disttibution for the Global Funds Services Division, He
is a chartered secretary “ACIS” and a member of Bermuda International Business Association

“BIBA’. -

s



Investment Manager

The Company has appointed Bank Medici AG ss ils investment manager pursuant to the
provisions of the Investment Management Agreement. The Investment Manager in accordance
with the requirements of the Financial Regulator may appoint and will have the discretion to
replace investment advisers to the different Funds from time to time and may delegate the
investment decision making fo such investment advisers provided such investments are made in
accordance with the investment objectives and policies described in this Prospectus and the
relevant Supplement,

The Investment Management Agrecment contains indemniiies in favour of the Investment
Manager excluding matiers arising by reason of its fraud, bad faith, wilful default or negligence in
the performance of its duties and obligations and provisions regarding the Investment Manager’s
legal responsibilities.

The Investment Management Agreement provides that the appointment of the Investrment
Manager will continue in force unless and until terminated by either party giving to the other not
less than six months written notice, although in certain circumstances (¢.g. the insolvency of either
party, unremedied breach afier notice etc), the Agreement may be terrminated without notice.

Bank Medici AG was incorporated in Austria on 9 March 1994 and was granted a full banking
licence by the Austrian Financial Authority on 3 December 2003. The Investment Manager's
institutional minority shareholder is Bank Austria Creditanstalt, Austria’s largest bank and a
member of the Unicredit Group.

The Adminlstrator, Registrar, Transfer Agent and Secretary

The Directors have appointed HSBC Securities Services (Ireland) Limited as Administrator of the
Company. The Administrator will, subject to the overall supervision of the Directors, be
responsible for the day to day administration of the Company including the issue and redemption
of Shares, the payment of dividends and the valuation of the Company's assets. The
Administrator was incorporated in Ireland as a limited liability company on 29 November 1991
and is an indirect wholly owned subsidiary of HSBC Holdings plc, a public limited company
incorporated in England. As at 30 June 2006 HSBC Holdings plc has consolidated gross assets of
approximately US$1,738 billion, The Administrator acts as the Secretary to the Company,

The Articles of Association and the Administration Agreement provide that, with the consent of
the Company, the Administrator may delegate some or all of its duties to other parties.

The Administration Agreement contains indemmities in favour of the Administrator ex;:luding
matters arising by reason of its fraud, wilful default and negligence in the performance of its
duties and obligations and provisions regarding the Administrator’s legal responsibilities.

The Administration Agreement provides that the appointment of the Administrator will continue
in force unless and until terminated by either party giving to the other uot less than ninety days
written notice, although in certain circumstances (e.g- the insolvency of either party, unremedied
breach after notice ete.) the Agreement may be terminated without notice.

Custedlan
The Directors have appointed HSBC Institutional Trust Services (Ireland) Limited to act as

Custodian for the Company pursuant to the Custodian Agreement, under which it will provide
custodial and trustee services in regpect of the assets of the Company.
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The Custodian Agreement contains indernpities in favour of the Custodian excluding matters
arising by reason of its fraud, wilful default and negligence in the performance of its duties and
obligations and provisions regarding the Custodian’s legal responsibilities.

The Custodian Agreement provides that the appointment of the Custodian will continue in force
untess and until terminated by either party giving 1o the other not less than ninety days prior
written notice, In certain circumstances (e.g. the insolvency of either party, unremedied breach
after notice, eic), the Agreement may be terminated immediately by notice in writing by either
party to the other provided, however, that the Custodian may not cease to act until such time as a
new custodian has been appointed with the prior approval of the Financial Regulator. Pursuant to
the Articles, all the Shares of the Company shall be redeemed if the Custodian has served notice
of ifs intention to retire under the terms of the Custodian Agreement (and has not revoked such
notice) and po new custodian has been formaily approved and appointed within thres months of
the date of service of such notice,

The Custodian was incorporated in Ireland on 29 November 1991 as a limited liability company
and its registered office is at HSBC House, Harcourt Centre, Dublin 2. The Custodian is
ultimately an indirect subsidiary of HSBC Holdings ple. The Company has been approved by the
Financial Regulator to act as Custodian for the Company. ’

The main activity of the Custodian is to act as custodian of the assets of collective ipvestment
schemes. Under the terms of the Custodian Agreement, the Custodian has full power to delegate
the whole or part of its custodial functions provided that the Custodian’s liability shall not be
affecied by the fact it has entrusted to a third party some or all of the assets in its safekeeping.

. Distributor

The Directors have appointed Thema Asset Managcxﬁcnt Limited, to act as giobal distributor for
the Company pursuant to the Distribution Agreement, under which it will act as Distributor for the
Shares of the Comnpany.

Thema Asset Management Limited was incorporated in the British Virgin Islands on 8 February
1991 and is authorised and regulated in the conduct of its business by the Registrar of Mutual
Funds in the British Virgin Islands. Thema Asset Management Limited has an issued share capital
of U8$50,000 and net shareholders funds as at 30 June 2000 of approximately US $307m,

The Distribution Agreement provides that the Distributor shail have full authority to delegate the
whole or any part of its distribution functions to sub-distributors. The Distribution Agreement
also provides that the appointment of the Distributor will continue in force unless or wuntil
terminated by either party giving to the other not less than 180 days notice, although in centain
circumstances, (e.g. a serious breach, violation of regulatory cbligations) the Distribution
Agreement may be terminated immediately by notice in writing by either party to the other,

Promotar

Genevalor, Benbassat & Cie cwrrently acts as promoter of the Company. Genevalor, Benbassat & Cie

is an internationa) organisation, headquariered in Geneva specialising in investment in the United
States, European and Japanese equity markets and fixed income securities, foreign exchange
management and corporate administration. Genevalor, Benbassat & Cie is a Swiss incorporated
limited partnership in which Mr Alberto Benbassat and Mr Stéphane Benbassat are general partners.
Genevalor, Benbassat & Cic 15 a member of the Swiss Money Managers Association (Membre

Association Suisse des Gexants De Fortune (ASG)) which is a self-regulatory body.

17



Legal Advisers

The Company is advised as to matiers of Inish law by William Fry, Solicitors, Fitzwilton House,
Wilton Place, Dublin 2, Ireland,

Auditors

The Compauny has appointed PricewaterhouseCoopers, Chartered Accountants of Georges Quay,
Dublin 2, Ireland, as its auditors.

Conflicts of Interest

The selection by the Investment Manager of any investment adviser and the determination of such
investment adviser’s rermuneration will be as a result of arm’s lenggh negotiation and will be the
best the Investment Manager is able to negotiate with the investment advisers, any rebates or
refunds being applied for the exchusive benefit of the relevant Fund and its Shareholders.

Due to the widespread operations undertaken or which in the future may be undertaken by the
Investment Manager, the Administrator, the Custodian, the Distributor and any investment adviser
and their respective holding companies, subsidiaries and affiliates (each an “interested party’)
conflicts of interest may arise. The [nvestment Manager, the Administrator, the Custodian, the
Distributor and any investment adviser may provide similar services to others, provided that the
services they provide to the Company are not impaired thereby. Each will at all times have regard
in such event to its obligations to act in the best intarest of the Company, so far as practicable,
having regard to its obligations 1o other clients, when undertaldng any investments where conflicts
of interest may arise and they will resolve such conflicts fairly having regard to all the
circumstances. An interested party may acquire or dispose of any investrnent notwithstanding that
the same or similar investments may be owned by or for the account of or otherwise connected
with the Company. Furthermore, an interested party may acquire, hold or dispose of investments
notwithstanding that such investrents had been acquired or disposed of by or on behalf of the
Company by virtue of a transaction effected by the Company in which the interested party was
concerned provided that the acquisition or disposal by an interested party of such investments is
effected on normal commercial terms as if negotiated on an arm’s length basis and the
investments held by the Company are acquired on the best terms reasonably obtainable having
regard to the iaterests of the Company. An interested party may deal with the Company as -
principal or as agent, provided that any such dealings are carried out as if effected on normal
commercial terms negotiated on an arm’s length basis, i.e., if:-

{a) acertified valuation of a transaction by a person approved by the Custodian as independent
and competent is obtained; or

(b} the transaction is executed on best tems on an organised investment exchange in
: accordance with the rules of such exchange; or

(c) the transaction is executed on terms which the Custodian is satisfied are normal commercial
terens negotiated at arm’s length or in a manner which the Custodian considers will give rise
to such normal commercial terms.

in the event that & conflict of interest does arise, the Directors and the Investment Manager will

endeavour to ensure that it is resolved fairly and that investment opportunities are allocated on a
fair and equitable basis. : )
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Meetings

Sharcholders in the Company will be entitled to attend and vote at general meetings of the
Company, The Annual General Meeting of the Company will normally be held in Ireland within
six months of the end of each financial year.

Raporting
The Company's accounting period will end on 31 Decembert in each year.

The Company will prepare an annual report and audited financial statements which will be
available within four months of the end of the financial period to which they relate. Copies of the
unaudited half yearly repotts will also be available within two months of the end of the half year
period to which they relate, Such reports and accounts will contain a statement of the value of the
net assets of each Fund and of the investments comprised therein as at the year end or the end of
such serni-annual period. '

Copies of this Prospectus, Memorandum and Articles of Association, annual and half-yearly

reports of the Company may be obtained free of charge upon request from the Administrator and
the Distributor at the address given under the Directory.
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SUBSCRIPTIONS AND REDEMPTIONS
Subscription for Shares

Under the Anticles the Directors are given anthority 1o effect the issue of Shares of any class and,
in accordance with the requirements of the Financial Regulalor, 10 create new classes of Shares
and have absolute discretion to accept or reject in whole or in part any application for Shares. In
the event of the Directors rejecting an application, the application monies (or relevant part thereof)
will be returned where permitted by Irish anti-money laundering legislation, as soon as practicable
after such rejection, by wire or in such other manner as the Directors may decide without interest
and at his risk and expense. Shares shall be issued at the Net Asset Value per elass per Share plus
any subscription charges as specified in the retevant Supplement.

Failure to provide the original Application Form by such time as specified in the relevant
Supplement may, at the discretion of the Directors, result in the cancellation of any allotment of
Participating Shares in respect of such application. Under the Articles, the Directors are given
authority to effect the issue of Participating Shares and have abgolute discretion to accept or reject
in whole or in part any application for Parlicipating Shares without assigning any reason therefor.
The Directors have power to impose such restrictions as they think necessary to emsure that no
Participating Shares are acquired by any person which might result in the legal and beneficial
ownership of Participating Shares by persons who are not Qualified Holders or expose the
Company to adverse tax or reguiatory consequences.

All new Participating Shares will rank pari passu with existing Participating Shares in the relevant
Fund.

Subscription monies are payable in the relevant currency for a Fund at the time specified in the
relevant Supplement. However, the Company may accept payment in such other curreacies as the
Company may agree and such currencies will be converted by the Administrator at the prevailing
exchange rate available to the Administrator.

Contract notes will generally be sent to applicants within five Business Days of the Dealing Day,
{provided that approved prices are available to the Administrator) sefting out details of the
Participating Shares which have been provisionally allotied.

Confirmation of ownership will be sent to all applicants upon payment of subscription monies in
cleared funds and receipt of the original application together with any documentation required by
the Administrator.

Share certificates will only be issued at the specific request of an applicant for Participating
Shares in a Fund and will be sent at the Shareholder’s risk by ordinary post 1o the address of the
Shareholder or first named sharcholder where there are joint Shareholders. The Administrator
may charge an administrative fee of €50 to an applicant for each share certificate issued.

Details in relation té the Minimum Holding and minimum subscription amounts for each Fund is
set out in the relevant Supplement for that Fund.

Money Laundering
Applicants subscribing for Shares in the Company are advised that the Shares are issued subject to
the provisions of the Company's Memorandum and Articles of Association, 2 summary of which

are comained in the section headed “General Information™,

Measures aimed towards prevention of money laundering within Ireland will require a subscriber
to verify his identity, address and source of funds to the Company and to the Administrator. This
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obligation is absolute in respect to source of funds except where the application is made through a
recognised intermediary. This exception will only apply if the intermediary concerned is within a
country recognised by Ireland as having equivalent anti-money laundering regulations 10 Ireland
and has itself camried out the relevant identification and given the required assurance to the
Company and to the Administrator.

The Administrator will notify applicants, as set out in the application form, what proof of identity
is required. By way of example, an individual will be required to produce a copy of a passport or
identification card duly certified by a potary public together with two original or certified copies
of wtility bills or bank statements. In the case of corporate applicants this will require production
of centified copies of the certificate of incorporation {and any change of name) and of the
memorandum and articles of association (or equivalent) and a copy of the authorised signatories
list, and of the names and residential and business addresses of all directors and beneficial owners.
Directors and substantial beneficial owners will also be required to verify their identiry, address
and date of birth, '

The details given above are by way of example only and tbe Administrator will request such
information and documentation as it considers is necessary to verify the identity of an applicant.
In addition, pursuant to the Savings Directive (as defined under the heading “European Union
Taxation of Savings [ncome Directive” below) the Administrator wilf require applicants who are
individuals or “residual entities” (as that term is used in the Savings Directive) to provide
documentary evidence of their tax residency including details of their tax identification number.
In the event of delay or failure by the applicant to produce any information required for
verification purposes, the Administrator may refuse 1o accept the application and the subscription
monies relating thereto or may refuse to process a redemption request until proper information has
been provided. The redemption proceeds will not be paid to a third party account.

Each applicant for Shares acknowledges that the Adminjstrator shall be held harmless against any
loss arising as a result of failure to process his application for, or request for the rederption of,
Shares if such information and documentation as has been properly requested by the
Administrator has not been provided by the applicant.

The details given above are by way of example only, and the Administrator reserves the right to
request such documentation as is necessary to verify the identity, address and source of funds of
the applicant.

European Union Taxation of Savings Income Directive

On 3 June 2003, the Ewropean Commission published a new directive (EC Directive 2003/4B/EC)
regarding the taxation of savings income (the “Savings Directive™). As a result, Members States are
required to provide to the tax authorities of another EU member state details of payments of interest
{which may include distributions by collective investment funds) or other similar income paid by a
person within its jurisdiction to an individual resident in that other EUJ member state, subject to the
right of certain EU member ‘states to opt instead for a withholding system in relation to such
payments. [reland has opied for exchange of information rather than a withholding tax system.

Accordingly, the Custodian, Administrator or such other entity considered a “paying agent” for the
purposes of the Savings Directive may be required to disclose details of payments of interest or other
similar income to mvestors in the Company to the Irish Revenue Commissioners, In that regard, the
Custodian, Administrator or such other entity considered a “paying agent” will require proof of
identity, residence and relevant tax documentation from individual investors, Failure to provide the
above information may result in the refusal of an application for a subscription or & request for a

redermption,
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Redemption of Shares

Sharcholders may, in accordance with the procedures set out in the relevant Supplement redeem
their Shares on any Dealing Day. The Redemption Price will be denominated in the relsvaat base
currency for the Fund and will be calculated by reference to the Net Asset Value per Share per
class on the Dealing Day.

If total requests for redemption on any Dealing Day for any Fund exceed 10% of the total number
of Shares in that Fund outstanding, each redemption request in respect of Shares in such Fund
may, if in their sole diseretion the Directors acting in good faith believe it shall be necessary or
desirable in order not to prejudice the interests of the Shareholders not requesting redemption or
on grounds of liquidity or other like reason, be reduced “pro rata.” Any redemption request so
reduced shall be effected in priotity to subsequent redemption requests on the following Dealing
Day, subject always to the foregoing provisions. If redemption requests are so carried forward,
the Directors shall ensure thai the Shareholders affected thereby are promptly informed.

Total Redemption
All of the Shares of any Fund may be redeemed if:-

(a) the holders of 75% in value of the issued Participating Shares of the Fund approve of the
redemption at 3 meeting of the Fund of which not more than twelve and not less than four
weeks notice has been given; or

(b) Onany f)ealing Day falling after the first anniversary of the issue of Shares in any Fund,
where the Net Asset Value of that Fund falls below the equivalent of €1,000,000 for a
period of more than 90 days.

Al of the Shares of the Company shall be redeemed and authorisation by the Financial Regulator
will be revoked if the Custodian has served notice of its intention to retire under the terms of the
Custodian Agreement (and has not revoked such notice) and no new custodian bas been formally
approved and appointed within three months of the date of service of such notice.

Transfers

Shares are (save as hereinafler specified) frecly ransferable and may be trassferred by instrument
in writing in a form approved by the Directors provided always that the transferee completes an
Application Form to the satisfaction of the Administrator and furnishes the Administrator with
any documents required by the Adminisirator. In addition, the Directors may decline to register
any transfer of @ Share where they are aware or believe that such transfer would or might result in
the beneficial ownership of such Share by a person who is not a Qualified Holder or expose the
Company or the Sharehoiders as & whole to adverse tax or regulatory consequences or wheve the
transfer would result in either the transferor or transferee holding Shares with a value of less than
the Minimum Holding.

Temporary Suspansions

The Company may tcmporaﬁljr suspend the determination of the Net Asset Value of any Fund and
the issue and repurchase of Shares of any Fund:-

{a) during the whole or any part of any périod when any market on which a significant

’ portion of the Investments of the relevant Fund from time to time are ordinarily
quoted, listed, traded or dealt in is closed (other than for customary weekend or
ordinary holidays) or during which dealings therein are restricted or suspended or
trading is restricted,
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(b) during the whole or any part of any period when, as a result of political, economic,
military or monetary events or other circurnstances outside the control, responsibility -
or power of the Directors during which, in the opinion of the Directors, any disposal
or valuation of Investments of the relevant Fund is not reasonably practicable withowt
being seriously detrimental to the interests of the owners of Shares in general or the
ovmers of Shares of the relevant Fund;

() when for any reason, including a breakdown in the means of communication
normally employed in determining the value of the Investments of the relevant Fund,
such value cannot be preperly and fairly ascertained; or

(d) during any period when the Company is unable to repatriate funds for the purposes of
: making redemption payments or when such payments cannot in the opinion of the
Directors be effected at normal prices or rates of exchange, or during which any
transfer of funds involved in the realisation or acquisition of investroemts.or when
payments due on redemption cannot, in the opinion of the Directors, be effected at
normal rates of exchange or where the Directors envisage that that will be
difficulties in the transfer of monies or assets required for subscriptions, redemptions

or lending, or

(e) when the Company has issued a notice of general meeting to the Shareholders at
which a resolution to wind up any Fund of the Company is 1o be considered,
provided that such suspension shall be in the best interest of Sharcholders.

The Company will immediately notify the Financial Regulator and The Irish Stock Exchange of

any event of suspension set out above and, if in the opinion of the Dicectors any such suspension

is likely to exceed fourteen days, notification of the suspension shall be published in the Financial

Times (and, in Switzerland, Le Temps, and FOSC, and in Germany, Handelsblatt, and such other

publications as the Directors shall determine from time to time) for the information of
Sharcholders.

Conversion

Shareholders may convert between Funds to maximise the potential of different market conditions
relating to the different Funds. This will be effected by way of conversion of the holding of
Shares in one Fund to the Shares of another Fund., Shareholders will be able to apply to convert
on any Dealing Day such minimum amount in value of their holding of Shares in any Fund (the
“QOriginal Fund"”) as may be specified by the Directors to Shares of another Fund which are being
offered at that time (the “New Fund™). Such conversion may be effected by giving notice in
proper form 1o the Administrator. The conversion will take place at the next Valation Point
following the receipt of such notice in proper form by the Administrator. The minimum amouat
(if any) in value of Shares which may be converted from the Funds will be such amount as may be
set in telation to the Fund into which the Shareholder wishes to convert. The Articles permit the
Company (or the Administrator on its behalf) to refuse to accept such application in any situation
where the Company could refuse an application for Shares ot a redemption request. If the
application is refused, such refusal shall be without prejudice to the rights of the Sharcholder to
have his Shares redesmed. No exchanges will be made during any period when the righis of
Shareholders to require the redemption of their Shares is suspended The general provisions on
procedures relating to subscription and redemption will apply equally to conversion,

The number of Shares in any New Fund 1o be issued on an exchange will be calculated in
accordance with the following formula:-
A=Bx(CxD)
E
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where;
= the number of Shares of the New Fund to be aliotied;
= the number of Shares of the Original Fund to be converted;
C=  the Net Asset Value per Share of the Original Fund as at the rclevanl-Dealing Day;
= the currency conversion factor determined by the Administrator as representing the
effective rate of exchange of sefilement on the relevant Dealing day applicable fo
the transfer of assets between the relevant Funds where the base currencies of the
relevant Funds are different or, where the basc currencies of the relevant Funds are

the same, D=1; and

E=  the Net Asset Value per Share for the New Fund on the relevant Dealing Day plus
the conversion charges details of which are set out below.

Where there is a conversion of Shares, Shares of the New Fund will be allotted and issued in
respect of and in proportion to the Shares of the Original Fund in the proportion A to B.

The conversion charge shall not at any time exceed 0.5% of the Net Asset Value of the converted
Shares, '
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FEES AND EXPENSES
General
All fees and expenses relating to the establishment of the Company, the listing of the Shares on
The Irish Stock Exchange, the cost of printing this Prospectus and other promotional expenses and
the fees of the legal advisers to the Company, have been borne by the Company.

The Company shall be responsible for all Value Added Tax payable on all ‘fees and expenses
payable by it to third parties.

The Company will pay out of the asseis of each Fund:-

(a) the fees and expenses payable to the Administrator and the Custodian appointed in
respect of such Fund;

(b)  the fees and expenses payable to the Investment Manager and advisers appointed in
respect of such Fund;

{(c) - the fees and expenses payable to the Directors;
(@) fees in respect of publication and circulation of details of the Net Asset Value;

(e) swamp duties, taxes, company secretarial fees, brokerage or other expenses incurred
on fransactions invelving the acquiring and disposing of Investments;

(f) the fees and expenses of the auditors, tax and legal advisers and the fees connected with
the listing on The Irish Stock Exchange; )

(g) the Financial Regulator”s industry funding levy;

(h) fees and expenses in connmection with the distribution of Shares, iranslation of
documents and/or costs of registration of the Company in jurisdictions outside Ir¢land,

(1) the fees of any paying agent;

(i) the costs of printing and distributing reports, accounts and any explanatory memoranda,
publishing prices and any costs incurred as a result of periodic updates of the
Prospectus will also be paid by the Company.

() Any other fees and expenses relating to the management (including managing the
Company's currency hedging policy) and administration of the Company or attributable
to the Company’s invcstments. -

Where an expense is not considered by the Directors 1o be aifributable to any one Fund, the
expense will normally be allocated to all Funds pro rate to the value of the net assets of the
relevant Funds. In the case of any fees or expenses of a regular or recwring nature, such as audit
fees, the Directors may calculate such fees and expenses on an estimated figure for yearly or other
periods in advance and accrue the same in equal proportions over any such period.

Custodian’s Fees
The Custodian is entitled to such fees, at such rates and such terms as may be agreed with the

Company and set out in the relevant Supplement. The Custodian is also entitled to such out-of-
pocket expenses properly incurred by it in carrying out its duties,
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Administrator's Fees

The Administrator is entitled to such fees, at such rates and such terms as may be agreed with the
Company and set out in the relevant Supplement. The Administrator is also entitled to such out-
of-pocket expenses properly incurred by it in carrying out such duties.

Investment Manager’s Fees

Eees payable to the Investment Manager in tespect of any Fund, shall be set out in the relevant
Supplement for that Fund.

The various Funds may also incur advisory fees charged by the respective investment advisers or
managed accounts in which they may invest which fees shall be charged by the Investment
Manager to the relevant Fund. Such fees will be the best the Investment Manager is able to
negotiate with the investment advisers, any rebates or refunds being applied for the exclusive
benefit of the refevant Fund and its sharcholders,

The Investment Manager is entitled to be reimbursed out of the assets of the relevant Fund for any
fees and expenses paid to investment advisers to the Funds. The fees payable by the Investment
Manager to any investment adviser shall be set out in the relevant supplement for a Fund,

If the Investment Manager acquires units of UCITS and other collective investrent schemes that .
are managed directly or indirectly by the Investment Manager itself or a company with which it is
linked by way of common managerment or control or by way of a direct or indirect stake of more
than 10% of the capital or votes, no management fee may be charged to the Company’s assets in
respect of such investments. In addition, the Investment Manager may not charge o the Company
any subscription or redemption commissions received from the relevant underlying collective
investment scheme,

Distributor’s Fees

The Distributor is emtitied to such fees, at such rates and such terms as may be agreed with the
Company and set out in the relevant Supplement. The Distributor is also entitled to such out-of-
pocket expenses properly incurred by it in carrying out such duties.

Directors’ Fees

The Directors shall be entitled to a fee and remuneration for their services at a rate io be
determined from time to time by the Directors provided that such fee will not exceed the sum of
€50,000 per annum per Director without the approval of the Board. All Directors will be entitled
to reimbursement by the Company of expenses directly incurred in attendance at Board Meectings.
Directors” fees and expenses will be charged to the Funds pro rata to their Net Asset Values.

Initial Charge

The Articles authorise the Directors to impose an initial charge on the issue of Participating
Shares in any Fund up to a maximum of 5% of the Subscription Price, such fee being payable by
applicants to defray sales and marketing costs. The initial charge in respect of any Fund will be
outlined in the relevant Supplement,

Redemption Fee

The Articles awthorise the Directors to charge a fee on the redemption of Participating Shares in

any Fund up to a maximum of 1% of the Redemption Price, such fee being payable to the
Company, The Directors will give one month’s written notice to Shareholders of its intention to
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chargé redemption fees. Any redemption fee to be charged will be set cut in the relevant
Supplement.

Conversion Charge

The Axticles authorise the Directors to charge a fee on the conversion of Participating Shares in
one Fund to Participating Shares in another Fund of up to 0.5% of the Net Asset Value of the
Shares converted.

Sharebolder Serviciag

The Company may appoint further agents to assist with Shareholder servicing, who may be paid at
normal commercial rates out of the assets of the relevant Fund. .
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TAXATION

General

The information given is not exhaustive and does not constitute legal or tax advice. Prospective
investors showld consult their awn prafessional advisers as to the implications of their subscribing
- for, purchasing, holding, conversion or disposing of Shares under the laws of the jurisdictions In
which they may be subfecr to tax.,

The following is a brief summary of certain aspects of Irish taxation law and practice relevant to the
transactions conternplated in this Prospectus. It is based on the law and practice and official
interpretation currently in effect, all of which are subject to change.

Dividends, interest and capital gains (if any) which the Company may receive with respect to ils
Investments {other than securities of Irish issuers) may be subject to taxes, including withholding
taxes, in the countries in which the issuers of Investments are located. It is anticipated that the
Company may not be able to benefit from reduced rates of withholding tax in double taxation
agreements between Ireland and such countries. If this position changes in the future and the
application of a lower rate results in a repayment to the Company, the Net Asset Value will not be re-
stated and the benefit will be aliocated to the existing Sharcholders rateably at the time of the

repayment,
Irish Taxation

The Directors have been advised that on the basis that the Comnpany is resident in Ireland for taxation
purposes, the taxation position of the Company and the Shareholders is as set out below.

Definitlons
For the purposes of this section, the following definitions shall apply,
“Irish Resident™

¢ jnthe case of an individual, means an individual who is resident in Ireland for tax purposes.
¢ inthe casc of a trust, means a trust that is resident in Ireland for tax purposes.
* inthe case of a company, means a company that is resident in Ireland for tax purposes.

Residence - Individual
An individual will be regarded as being resident in Treland for a twetve month tax year if s/he:
— spends 183 days or more in Ireland in that twelve month tax year; or

~ has a combioed presence of 280 days in Ireland, taking into account the number of days spent in
Ireland in that twelve month tax year together with the number of days spent in Ireland in the
preceding twelve month tax year. Presence in a twelve month tax year by an individual of not
more than 30 days in Ireland will not be reckoned for the purpose of applying the two year test.
Presence in Ireland for a day means the personal presence of an individual at the end of the day
(midnight).
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Residence — Company

Irish tax legislation provides that a company incorporated in Ireland will be regarded for all tax
purposes as being resident in Ireland. Iespective of where a company is incorporated a company
which has its central management and control in Ireland is resident in Ireland, A company which
does not have its ¢central management and control in Ireland but which is incorporated in Treland is .
resident in Ireland except where:-

- the company or a related company carries on a trade’in Ireland, and either the company is
ultimately controlled by persons resident in EU member siates or in countries with which
Ireland bas & double taxation treaty, or the company or a related company are quoted
companies on a recognised Stock Exchange in the EUJ or in a taxation tréaty country;

or

- the company is regarded as not resident in Irefand under a double taxation treaty between
Ireland and another country.

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

“Irish Ordlnary Resident”

s in the case of an individual, means an individusl who is ordinarily resident in Ireland for tax

pirposes. .
* in the case of a trust, means a trust that is ordinarily resident in Ireland for tax purposes.

An individual who has been resident in Ireland for three consecutive tax years becomes ordinarily -
resident with effect from the commencement of the fourth tax year. )

An individual who has been ordinarily resident in Ireland ceases to be ordinarily resident at the end of
the third consecutive tax year in which s/hé is not resident,

“Exempted Irish Investor”
means:

* a pension scheme which is an exempt approved scheme within the meaning of Section 774 of the

Taxes Act or a retirement annuity ¢ontract or a trust scheme to which Section 784 or 785 of the -

Taxes Act applies;

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

an investment undertaking within the meaning of Section 739(BX1} of the Taxes Act;

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

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

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

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

a specified company within the meaning of Section 734(1) of the Taxes Act;

a person who is entitled to exemption from income tax and capital gains tax under Section

784 A(2) of the Taxes Act where the Shares held are assets of an approved retirement fund or an

approved minioum retirement fund,

=  a qualifying savings manager within the meaning of Section 848B of the Taxes Act in respect of
Shares, which are assets of a special savings incentive account within the meaning of Section
848C of the Taxes Act;
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« a person who is entitled to exemption from income tax and capital gains tax by virtue of Section
787 of the Taxes Act and the Shares are assets of a PRSA;

s 2 eredit union within the meaning of Section 2 of the Credit Union Act, 1997;
an Irish Resident company investing in 2 money market fund being a person referred to in Section
739D(6 X kXD of the Taxes Act; or

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

provided that they have completed the Relevant Declaration.
“Intermediary”
means a person who:-

 carries on a business which consists of, or includes, the receipt of payments from an investment
undertaking on behalf of other persons; or '

* holds shares in an investment undertaking on behalf of other persons.
“Ireland” means the “Republic of Ireland"/the State,
“Relevant Declaration™

means the declaration relevant to the Shareholder as set out in Schedule 2B of the Taxes Act. The
Relevant Declaration for investors who are neither [rish Resident nor Irish Ordinary Resident {or
Intermediaries acting for such investors) is set out in the application form accompanying this
Prospectus.

“Taxes Act” The Taxes Consolidation Act, 1997 (of Ireland) as amended.
The Company

The Company will be regarded as resident in Ireland for tax purposes if the central management and
control of its business is exercised in Ireland and the Company is not regarded as resident elsewhere,
It is the intention of the Directors that the business of the Company will be conducted ini such 2
manner as to ensure that it is [rish Resident for tax purposes.

The Directors have been advised that the Cormpany qualifies as an investment undertaking as defined
in Section 739B of the Taxes Act. Under current Irish law and practice, on that basis, it 18 not
chargeable to Irish tax on its income and gains,

However, tax can arise on the happening of a “chargeable event” in the Company. A chargeable event
. includes any distribution payments to Sharcholders or any encashment, redemption, cancellation or
transfer of Shares or appropriation or cancellation of Shares of a Shareholder by the Company for the
purposes of meeting the amount of the tax payable on a gain arising on a transfer of an entitlement to
a Share. Tt also includes the end of an eight year period following the acquisition of the shares
regardless of whether the Shares have been encashed, redeemed, cancelled or transfermed. No tax will
arise on the Company in respect of chargeable events in respect of a Shareholder who is neither Irish
Resident nor Irish Ordinary Resident at the time of the chargeable event provided that a Relevant
Declaration is ia place and the Company is not in possession of any information which would
reasonably suggest that the information contained therein is not or, is no longer materially correct. In
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the absence of a Relevant Declaration there is 2 presumaption that the investor is Irish Resident or Irish
Ordinary Resident. A chargeable event does not include:

¢ an exchange by a Sharcholder, effected by way of an arm's length bargain of Shares in the
Conmpany for other Shares in the Company;

= any transactions (which might otherwise be a chargeable event) in relation to Shares held in a
recognised clearing system ag designated by order of the Irish Revenue Commissioners;

o g transfer by a Shareholder of ihe entitlement to a Share where the transfer is between spouses and
former spouses, subject to certain conditions;

* an exchange of Shares arising on a qualifying amalgamation or reconstruction of the Combany
with another invesiment undertaking (within the mezning of Section 739H of the Taxes Act);

s any transaction in relation to, or in respect of, relevant Shares in an investment undertaking which
transaction only arises by virtue of a change of couri funds manager for that undedtaking,

If the Company becomes lizble 10 account for tax if a chargeable event ocours, the Company shall be
entitled to deduct from the payment arising on a chargeable event an amount equal to the appropriate
tax and/or where applicable, to appropriaie or ¢ancel such number of Shares held by the Shareholder
or such beneficial owner as are required to meet the amount of tax. The relevant Shareholder shall
indemnify and keep the Company indemnified against loss arising to the Company by reason of the
Company becoming liable to account for tax on the happening of a chargeable event if no such
deduction, appropriation or cancelfation has been made.

Please see the “Shareholders” section below dealing with the tax consequences for the Company and
the Shareholders of chargeable events in respect of: -

Shareholders wha are neither [rish Resident nor Irish Ordinary Resident; and
Shareholders whe are either Irish Resident or Irish Ordinary Resident.

Dividends received by the Compary from investrnent in Irish eguities miay be subject to Irish dividend
withholding tax at the standard rate of income iax (currently 20%). However, the Company can make
a declaration to the payer that it is an investment undertaking within the meaning of Section 7398 of
the Taxes Act beneficially entitled to the dividends which will entitle the Company to receive such
dividends without deduction of [rish dividend withholding tax.

Sharaholders

(1)  Shareholders who are neither Irish Resident nor Irish Ordinary Resident

The Company will not have to deduct tax on the occasion of & chargeable event in respect of 2
Shareholder if (a) the Shareholder is neither Irish Resident nor Irish Ordinary Resident, (b) the
Shareholder has made a Relevant Declaration and (c) the Company is not in possession of any
information which would reasonably suggest that the information contained therein is not, or is
no longer materially correct. I[n the absence of a Relevant Declaration, tax will arise on the
happening of a chargeable event in the Company regardless of the fact that a Sharcholder is
neither Irish Resident nor Irish Ordinary Resident, The appropriate tax that will be deducted is
as described in paragraph (ii) below.

To the extent that a Shareholder is acting as an Intermediary on behalf of persons who are

neither Irish Residents nor Irish Ordinary Residents, no tax will have to be deducied by the -
Company on the occasion of a chargeable event provided that the Intermediary has made a
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Relevant Declaration that they are acting on behalf of such persons and the Company is not in
possession of any information which would reasonably suggest that the information contained
therein is not, or is no longer materially correct,

Shareholders who are neither Irish Residents nor Irish Ordinary Residents and who bave made
Relevant Declarations in respect of which the Company is not in possession of any information -
which would reasonably suggest that the information contained therein is not, or is no longer
materially correct will not be liable to Irish tax in respect of income from their Shares and gains
made on the disposal of their Shares. However, any corporate Shareholder which is not Irish
Resident and which holds Shares directly or indirectly by or for a wading branch or agency in
Ireland will be liable fo Irish tax on income from the Shares or gains made on disposal of its
Shares.

Where tax is withheid by the Company on the basis that no Relevant Declaration has been filed
with the Company by the Shareholder, Irish legislation provides for a refund of tax only to
comparnies within the charge 1o Irish corporation tax, to certain incapacitated persons and in
certain other limited circurmnstances.

Shareholders who are Irish Resident or Irish Ordinary Resident

Unless a Shareholder is an Exempied Lrish Investor {as defined above), makes a Relevant
Declaration to that effect and the Company is rot in possession of any information which would
reasonably suggest that the information contained therein is mot, or is no longer materially
correct, tax at the standard rate of income tax (currently 20%) witl be required to be deducted by
the Company from 2 distribution made annually or at more frequent intervals to a Shareholder
who is Irish Resident or Irish Ordinary Resident. Similarly, tax at the standard rate plus 3% (ie.
currently 23%) will have to be deducted by the Company on any other distribution or gain
arising to the Shareholder (other than an Exempted Irish Investor who has made a Relevant
Declaration) on an encashment, redemption, cancellation or transfer of Shares by a Shareholder
who is Irish Resident or Irish Ordinary Resident.

There are a pumber of Irish Residents and Irish Ordinary Residents who are exempted from the
provisions of the above regime once Relevant Declarations are in place. These are Exempted
Irish Investors. Additionally, where Shares are held by the Courts Service no tax is deducted
by the Company on payments made to the Courts Service. The Courts Service will be required
10 Operate tax on payments to it by the Company when they allocate those payments to the
beneficial owmners.

Irish Resident corporate Shareholders who receive distributions (where payments are made
annually or at more frequent intervals) from which tax has been deducted will be treated as
having received an annual payment chargeable to tax under Case I'V of Schedule D of the Taxes
Act from which tax at the standard rate has been deducted. In general, such Shareholders will
not be subject to further Irish tax on any other payments received in respect of their
shareholding from which tax has been deducted. An Irish Resident corporate Shareholder
whose Shares are held in connection with a trade will be taxable on any income or gains as part
of thai trade with a set-off against corporation tax payable for any tax deducted by the
Company, In peneral, noncorporate Sharcholdess who are Irish Resident or Irish Ordinary
Resident will not be subject to further Irish tax on income from their Shares or gains made on
disposal of tbe Shares where tax has been deducted by the Company on payments received.
Where a currency gain is made by the Shareholder on the disposal of his/her Shares, such
Shareholder may be liable to capital gains tax in the year of assessment in which the Shares are
disposed of. '
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Any Shareholder who is Irish Resident or Irish Ordinary Resident and receives a distribution
(where payments are made annually or at more frequent intervals) or receives a gain on an
encashment, redemption, cancellation or transfer of Shares from which tax has not been
deducted by the Company, may be liable to income tax or corporation tax on the amount of
such distribution or gain. Any other Shareholder who is Irish Resident or Irish Ordinary
Resident and receives any other distribution or 2 gain on an encashment, redemption,
cancellation or transfer from which tax has not been deducted by the Company may be liable to
income tax or corporation tax on the amount of the gain. Whether any further tax is payable by
such non-corporate Shareholders will depend on whether their tax returns are correctly filed
before the specified retumn date,

Stamp Duty

Generally, no stamp duty is payable in Treland on the issue, transfer, repurchase or redemption of -
Shares in the Company. Where any subscription for or redemption of Shares is satisfied by the in
specie transfer of Irish securities or other Irish property, Irish stamp duty may arise on the transfer of
such securities or property.

No Irish stamp duty will be payable by the Company on the conveyance or transfer of stock or
marketable securities provided that the stock or marketable securities in question have not been issued
by a company registered in Iretand and provided that the conveyance or transfer does not relate to any
immovable property situated in Ireland or any right over or interest in such property or to any stocks
or marketable securities of a company (other than a company which is an investment undertaking
within the meaning of Section 739B of the Taxes Act) which is registered in Ireland.

Capital Acquisitions Tax

The disposal of Shares will not be subject to Irish gift or mheritance tax (Capital Acquisitions Tax),
provided that the Company falls within the definition of an investment undertaking (within the
meaning of Section 739B of the Taxes Act) and that: (a) at the date of the gift or inheritance, the
donee or successor is neither domiciled nor ordinarily resident in Ireland; (b} at the date of the
disposition, either the Shareholder disposing of the Shares is neither domiciled nor ordinarily resident
in lreland or the disposition is not subject to Irish law; and (¢) the Shares are comprised in the gift or
inheritance at the date of such gift or inheritance and at the valuation date.

i3



STATUTORY AND GENERAL INFORMATION

Incorperation, Registered Office and Share Capital.

(a)

(b)

(0

(@

(®

The Company was incorporated in Ireland on 9 May, 1996 as an investment company
with variable capital with limited liability and having segregated liability between its
Furds under registration number 248741, under the name of “Thema International Fund
ple”. )

The registered office of the Company is presently at HSBC House, Harcourt Centre,
Harcourt Street, Dublin 2, Ireland.

On incorporation the authorised share capital of the Company was US $60,000 divided
into 60,000 Subscriber Shares of a par value of US $1.00 each and 500,000,000,000
shares of no par vatue. The number of shares in issue shall not be less than the number
which is currently required by law (currently two) nor more than 60,000 Subscriber
Shares of a par value of US$1.00 each and 500,000,000,000 shares of ne par value.

No capital of the Company is proposed to be issued or is under option of agreed
conditionally or unconditionally to be put under option.

Neither the Subscriber Shares nor the unclassified shares carry pre-emption rights.

Share Rights

Save as set out in this Prospectus all Shares shall rank pari passu,

Subscriber Shares

The holders of the Subscriber Shares shall:-

(a)
®)

(c)

(@

on a poll be entitled to one vote per Subscriber Share;

not be entitled te any dividends whatsoever in respect of their holding of Subscriber
Shares;

in the event of a winding up or dissolution of the Company, be entitled, (afier payment to
the holders of the Participating Shares of a sum equal to the Net Asset Value of the
Participating Shares as at the date of commencement to wind up), 10 payment in respeci
of the nominal amount paid up thereon out of the assets of the Company, but shall not be
entitled 1o any further or other armnount,

Participating Shares

The holders of Participating $hares shall:-

- (a)  on apoll be entitled to one vote per Participating Share;

(b)  be entitled to such dividends as the Directors may from time to time declare;

(¢} in the event of a winding up or dissolution of the Company, be entitled, in
prionity o the holders of the Subscriber Shares, firstly to an amount equal to
the Net Asset Value of the Participating Shares of each class or series held at
the date of winding up and, after payment to the holders of the Subscriber
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Shares of the nominal amount paid up thereon, to participate in surplus assets
of the Company (if any).

Voting Rights

Subject to any special terms as to voting upon which any Shares may be issued or
may for the time being be held, at any general meeting on a show of hands every
holder of Shares who is present in person or by proxy shall have one vote, If a
Shareholder demands a poll, every such holder present as aforesaid or by proxy shall
have one vote for every share held.

To be passed, resolutions of the Company in general meeting will require a simple
majority of the votes cast by the Shareholders voting in person or by proxy at the
meeting at which the resolution is proposed.

A majority of not less than 75% of the Shareholders present in person or by. proxy
and (being entitled to vole) voting in peneral meetings is requlred in order 10 (i)
amend the Articles and (ii) wind up the Cornpany. .

Memorandum of Association

The Memorandum of Association of the Company provides that the Company’s sole object
is the collective investment in transferable securities and/or other liquid financial assets
referred to in Regulation 45 of the European Communitics (Undertakings for Collective
Investment in Transferable Securities) Regulations 2003 (SI No. 211 of 2003), as amended
by the European Communities (Undertakings for Collective Investment in Transferable

" Securities) (Amendment) Regulations 2003 (S1 No. 212 of 2003), as same may be amended
of capital raised from the public operating on the principle of spreading investment risk in
accordance with the UCITS Regulations. The object of the Company is set out in full in
Clause 3 of the Memorandum of Association which is available for inspection at the
registered office of the Company

Articles of Association

' The following section is a summary of the principal provisions of the Articles of
Association of the Company not previously summarised in this Prospectus.

Alteration of Share Capital

The Company may from time to time by ordinary resolution increase its capital, consolidate
and divide its shares or any of them into shares of a larger amount, sub-divide its shares or
any of them into shares of a smaller amount, or cancel any shares not taken or agreed to be
taken by any person. The Company may also by special resolution from time to time
reduce its share capital in any way.

Issues of Shares

(a) The Participating Shares shall be at the disposal of the Directors and they may (subject to

the provisions of the Companies Acts, 1963 to 2005) allot, offer or otherwise deal with or
dispose of them to such persons, at such times and on such terms as thcy may consider in

the best interests of the Company.

(b) The Subscription Price at which Participating Shares shall be issued shall be in

accordance with the Net Asset Value as determined in accordance with Articles 16 to 19

of the Articles of Association of the Company (as summarised in paragraph 5 below),
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Varlation of Rights

Whenever the share capital is divided into different classes of shares, the rights of any class
may be varied or abrogated with the consent in writing of the holders of not less than 75%
in nomina! value of the issued shares of that class, or with the sanction of a special
resolution passed at a separate general meeting of the holders of that class of shares and the
necessary quarum shall be (other than an adjourned meeting) two persons holding shares
.issued in that class (and at the adjourned meeting lhe necessary quorum shall be one person
holding shares of that class or his proxy).

The special rights attaching to any shares of any class shall not (unless the conditions of
issue of such class of shares expressly provide otherwise) be deemed to be varied by the
creation or issue of other shares ranking pari passu therewith.

Segregated Liability between Funds
The Articles contain the following provisions regarding the operation of a Fund:

(2) the records and accounts of each Fund shall be maintained separately in the Base
Currency of the relevant Fund;

(b) the assets of each Fund shall belong exclusively to that Fund, shall be segregated in
the records of the Custodian from the assets of other Funds, and shall not (save as
provided in the Companies Acts 1963 to 2005), be used to discharge directly or
indirectly the liabilities of or claims against any other Fund and shall not be available
for any such purpose;

{c) the proceeds from the issue of each class of Share shall be applied to the relevant
Fund established for that class of Share, and the assets and liabilities and income and
expenditure attributable thereto shall be applied to such Fund subject to the
provisions of the Articles;

(d) where any asset is derived from another asset, the derived asset shall be applied to the
same Fund ag the assets from which it was derived, and on each revaluation of an
- asset the increase or diminution in value shall be applied to the relevant Fund,

(& in the case where an asset or a liability of the Company cannot be considered as
being attributable to a particular Fund, the Directors sball have the discretion, subject
to the approval of the Auditors, to determine the basis upon which such asset or
liability shall be allocated between the Funds and the Directors shall have power at
any time and from time to time subject to the approval of the Auditors to vary such
basis, provided that the approval of the Auditors shall not be required in any case
where the assets or liability is allocated between all Funds pro rata to their Net Asset
Value,

Transfers of Shares

(a) All transfers of shares shall be effected by an instrument in writing in a form
approved by the Directors, No transfer of Subscriber Shares can be effected without
the prior written consent of the Company. :

(b) The Directors have power under the Articles to direct that any Subscriber Shares not

held by the Investment Manager shall be compulsorily purchased from the holder of
such Subscriber Shares.
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(d)

(e}

®

The instrument of transfer of a share must be signed by or on behalf of the transferor.
The transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register in respect of such share, '

The Directors may decline to register a transfer of shares unless the instrument of
transfer is deposited at the Registered Office together with such evidence as is
required by the Directors to show the right of the transferor to make the transfer. The
registration of transfers may be suspended for such times and at such periods as the
Directors mmay determine provided always that such registration may not be
suspended for more than thirty days in any one year.

The Directors may decline to register any transfer of a Share where it appears that
such traasfer would or might result in tbe beneficial ownership of such Share by a
person who is not a Qualified Holder or expose the Fund to adverse tax or regulatory

COnsequences.

" The Directors may decline to register a transfer if it has come to the attention of the

Directors that the person to whom the Share is to be transferred would be in breach of
any law or requirement of any country or governmental or regulatory authority orisa
US Person.

Redemption of Participating Shares

Any certificate as to the Net Asset Value per Share and/or Redemption Price per Share
given in good faith by or on behalf of the Directors is binding on all parties.

A holder of Participating Shares shall have the right (subject as set out herein) to require the
Company to redeem all or any part of his holding.

Directors

(a)

(b}

Each Director shall be entitled to such remuneration for his services as the Directors
shall from time to time resolve provided that no Director may be paid in excess of a
figure set out in the Prospectus without the approval of the Board. The Directors

" may also be paid, inter alia, for travelling, hotel and other expenses properly incurred

by them in attending meetings of the Directors or in connection with the business of
the Company. Any Director who devotes special attention to the business of the
Company may be paid such extra remuneration as the Directors may determine.

A Director may hold any other office or place of profit under the Company (other
than the office of auditor) in conjunction with his office of Director, or may act in a
professional capacity to the Company on such terms as the Directors may determine.
No Director shall be disqualified by his office from contracting with the Company in
any capacity, nor shall any such contract or arrangement entered imto by the

Company in which any Director is in any way intercsted be liable to be avoided, nor

shall any Director so contracting or being so imterested be liable to account to the
Company for any profit realised by any such contract or arrangement by reason of
such Director holding that office if he shall declare the nature of his interest.
However, with cerlain exceptions, in the case of oblipations incurred on hehalf of the
Company, and of proposals concemning other companies in which he has a beneficial
interest of at least 1%, a Director shall not vote and shall not be counted in the
quorum in respect of any eontract or arrangement in which he is so interested.
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A Director, notwithstanding his interest, may be counted in the quorum present at any
meeting at which he or any other Director is appointed to hold any such office or
place of profit under the Company or at which the terms of any such appointment are
arranged, and he may vote on any such appointment or arrangement other than his
own appointment or the arrangement of terms thereof.

There is no provision in the Articles requiring a Director to reure by reason of any
age limit and no shars qualification for Directors.

'I‘he number of Directors shall not be less than two (2) unless otherwise determined
by the Company in general meeting by ordinary resolution.

The quorum for meetings of Directors may be fixed by the Directors and unless so
fixed shall be two (2).

The office of a Director shall be vacated in any of the following circumstances:- .

(i)  if he ceases to be a Director by virtue of any provisions of the Companies Acts
1563 to 2005 or becomes prohibited by law from being a Director;

(ii)  if he becomes a bankrupt or makes aliy arrangement 0r composition with his
creditors generally;

(iii) if in the opinion of a majority of the Dicectors he becomes inc.apablc by reason
* of mental disorder of discharging his duties as a Director;

(iv) ifhe resigns from his office by notice to the Company;

(v if he is convicted of an indictable offence unless the Directors otherwise
determine;

(vi) he shall for more than six consecutive months have been absent without
permmission of the Directors from meetings of the Directors held during that
period and the Directors pass a resolution that he has by reason of such
absence vacated office.

The Company may also, as a separatc power, in accordance with and subject to the
provisions of the Companies Acts 1963 to 2005, by ordinary resolution of the
Shareholders, remove any Director (including a Managing Director or other
executive director) before the expiry of his period of office notwithstanding anything
to the contrary contained in the Articles or in any agracment between the Company
and any such Director.

None of the Directors of the Company have:-

(i)  any unspent couvictions in relation to indictable offences;

(ii) been bankrupt or the subject of an involuntary arrangement, or has had a receiver

appointed to any asset of such Director;

(iify been a director of any company which, while he was a director with an executive
function or within 12 months after he ceased to be director with an executive
function, had a receiver appointed or went into compulsory liquidation, creditors
voluntary liquidation, administration or company voluntary arrangements, or made
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any composition or arrangements with its creditors generally or with any class of
its creditors;

(iv} been a partner of any parinership, which while he was & partner or within 12
months after he ccased to be a partner, went into compulsory liquidation,
administration or partnership voluntary arrangement, or had a receiver appointed
to any partnershlp asset;

(v) had any public criticism by statutory or regulatory authorities (including
recognised professional bodies); or

(vi) been disqualified by a court from acting as a director or from acting in the
management or conduct of affairs of any company.

Borrowing and Hedging Powers

The Directors may exercise all borrowing powers on behalf of the Company and mortgage
or charge its undertaking, property and assets or any part thereof and to issue debentures,
debenture stock or other securities whether outright or as collateral security for any debts or
obligations only in accordance with the provisions of the UCITS Regulations or as
permitted by the Financial Regulator, The Company, in accordance with the requirements
of the Financial Regulater, may enter into hedging transactions in respect of any
‘Investments lo protect against exchange risks. '

Dividends

No dividends are payable on the Subscriber Shares. Subject to the provisions of the
Companies Acts 1963 to 2005, the Company may by ordinary resolution declare dividends
on a class or classes of Participating Shares, but no .dividends shall exceed the amount
recommended by the Directors. If the Direclars so resolve, any dividend which has
- remained unclaimed for six years shall be forfeited and remitted to the Company.

Distribution of Assets on a Liquidation

(a) If the Company shall be wound up, the liquidator shall, subject to the provisions of

- the Companies Acts 1963 to 2005, apply the assets of the Company on the basis that

any liability incurred or attributable to a Fund shall be dLschargcd solely out of the
assets of that Fun,

(b) The assets available for distribution among the members shall then be applied in the
following priority:- :

(i) firstly, in the payment to the holders of the Shares of each class of the Fund a
sum in the currency in which that class is designated or in any other curmrency
selected by the liquidator as nearly as possible equal (at a rate of exchange
determined by the liquidator) to the Net Asset Value of the Shares held by such
holders respectively as at the date of commencement to wind up provided that
there are sufficient assets available in the relevant Furnd to enable such
payment to be made. In the event that, as regards any class of Shares, there are
insufficient assets available in the relevant Fund to enable such payment to be
made, recourse shall be had to the assets of the Company (if any) not
comprised within any of the Funds and not to the assets comprised within any
of the Funds;
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(i)  secondly, in the payment o the holders of the Subscriber Shares of sums up to
the nominal amount paid thereon out of the assets of the Company not
comprised within any Funds remaining after any recourse thereto under sub-
paragraph (b)(i) above. In the event that there are insufficient assets aforesaid
to enable such payment to be made, no recourse shall be had to the asseis
comprised within any of the Funds;

(iii) thirdly, in the payment to the holders of each class of Shares of any asset
remaining in the relevant Fund of any balance being made in proportion to the
number of Shares held; and

{(iv) fourthly, in the payment to the holders of the Shares of any balance then
remaining and not comprised within any of the Funds such payment being
made in proportion to the value of each Fund and within each Fund to the
value of each class and in proportion to the mumber of Shares held in each
class,

Restrictions on Shareholders

The Directors have power to impose such restrictions as they may think necessary for the
purpose of ensuring that no Shares in the Company are acquired or held by:-

{a) any person who is not a Qualificd Holder;

(b) any person in breach of the law or requirements of eay country, government or
authority or any person or persons in circumstances (whether directly or indirectly
affecting such person or persons and whether taken alone or in conjunction with any
other persons, connected or not, or any other circumstances appearing to the
Directors to be relevant) which, in the opinion of the Directors, might result in the
Company incurring any liability to texation or suffering any other pecuniary, legal or
material administrative disadvantage which the Company might not otherwise have
incurred or suffered or the Company being required to register under the United
States Securities Act of 1933, as amended, or the United States Investment Company
Act of 1940, as amended.

If it comes to the notice of the Directors-that any Shares are so held by any such non-
qualified person as above the Directors may give notice to such person requiring the
redemption or transfer of such Shares in accordance with the provisions of the Articles. If
any person upon whom such a notice has been served fails to comply with such
requirements within 30 days, he shall be deemed to have given a request in writing for the
repurchase of all his Participating Shares. A person who becomes aware that he is a non-
qualified person is required either to deliver to the Company a written request for
redemption of his Shares in accordance with the Articles or to transfer the same to & person
who would not thereby be a non-qualified person. -

Indemnlties

The Directors, Secretary and other officers of the Company shall be indemnified by the
Company against losses and expenses which any such person may become liable to by
reason of any contract entered into or any act or thing done by him as such officer in
discharge of his duties (other than in the case of negligence or wilful default).

Net Asset Value of the Shares

(a) Calculation.
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The calculation of the Net Asset Value of each Fund and of each class thereof is the
responsibility of the Administrator. The Net Asset Value of each Fund and each
class thereof will be determined by the Administrator in accordance with the Articles
in the currency in which the Fund or class is denominated as at the Valuation Point
and will be equal to the value of all the assets of the relevant Fund less all of its
liabilities as attributable to each class. To the extent permitted by the UCITS
Regulations and the Articles, the Administrator may carry out additional valuations if
it considers it desirable to do so having regard to prevailing market conditions,
exchange rate volatility and the volume of dealing requests from Investors received
by the Administrator. The Administrator will, without delay following calculation,
notify the Irish Stock Exchange of the Net Asset Value of each Fund.

Assets of the Funds.

The assets of each Fund shall be determined to include {a) all cash in hand, on
deposit, or on call including any interest accrued thereon and all accounts receivable,
(b) all bills, demand notes, certificates of depasit and promissory notes; (c) all bonds,
forward currency transactions, time-notes, shares, stock, units of or participation in
collectible investment schemes/mutual funds, debentures, debenture stock,
subscription nights, wamants, futures contracts, options contracts, swap contracts,
fixed rates securities, floating rates securities, securities in respect of which the return
and/or repurchase amount is calculated by reference to any. index, price or rate,
fmancial incidents and other investments and securities owned or contracted for by
the Company, other than rights and securities issued by it; (d) all stock and cash
dividends and cash distributions to be received in respect of the Fund and not yet
received by the Company but declared to stockholders on record on a date on or
before the day as of which the net asset value is being determined, (&) all interest
accrued on any interest-bearing securities attributed to the Fund except to the extent
that the same is included or reflected in, the principal value of such security, (f) all
other Investmments of the Fund, (g) the preliminary expenses attributable to the Fund
including the cost of issuing and distributing Shares of the Fund in so far as the same
have not been written off and (h) all other assets of the Fund of every kind and nature
including prepaid expenses as valued and defined from time to time by the Directors.

Valuation Principles

The principal valuation principles to be used in valuing each of Fund’s assets are as
follows:- '

(i)  the Directors shall calculate the value of the assets of any Fund on the following

basis:-

A.  the value of any Investment (including hny securities of a Collective

Investrment Scheme) (other than any futures or options which if quoted,
listed or normally dealt in on a regulated market, shall be valued in
accordance with sub-paragraph G) which is quoted, listed or normally dealt
in on a regulated market shall be based on the closing price or (if bid and
‘offer quotations are made) the closing middle market quotation for such
Investment last available to the Directors at the relevant Valuation Point

provided that:- '

I if an Investment is quoted, listed or normally dealt in on more than
one market, the Directors may, in their absolute discretion select any
or of such markets for the foregoing purposes and once selected a
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market shall be used for future calculations of the Net Asset Value
unless the Directors otherwise determine; and

I inthe case of any Investment which is quoted, listed or normally dealt
in on a market but in respect of which for any reason, prices on that
market may not be available at any Valuation Point, the value therefor
shall be the probable realisable value thereof which must be estimated
with care and in good faith by & person, firm or association making a
market in such Investment appointed by the Directors, and qualified,
in their opinion, to provide such a value and approved by the
Custodian; and

II.  there shall be taken inio account interest on interest-bearing
Investments;

[V. neither the Directors nor their agents shall be under any liability by
" reason of the fact that a value reasonably believed by them to he the
price of an Investment may be found not to be such;

the value of any Investment (including any securities of a Collective -
Investment Scheme) which is not quoted, listed or normally dealt in on a
market shall be the probable realisable value therefor which must be
estimated with care and in good faith ascertained as hereinafter provided as
determined by the Directors with the concurrence of the Custodian. Far this

purpose:-

L. the probable realisable value of such Investment shall be such value
: as shall be estimated by the Directors acting in good faith and with
due eare and approved by the Custodian; and

Il.  therc shall be taken into account interest on interest bearing
Investments;

cash shall be valued at face value (together with accrued interest to the
relevant Valuation Point);

certificates of deposit acquired at their nominal value will be valued at cost
plus accrued interest from the date of acquisition on the nominal value at the
coupon rate; ’

certificates of deposit acquired at a discount or premium to the sum of the
nominal value and accrued interest at the date of acquisition will be valued
at their cost plus accrued interest at the date of acquisition on the nominal
velue at the coupon rate, and adjusted by an amount equal to the discount or
premium at which they were acquired divided by the number of days
unexpired at the date of acquisitiou and multiplied by the number of days
elapsed from the date of acquisition to the date as of which the Company’s
assets are being valued; -

treasury bills and bills of exchange shall be valued with reference to prices

ruling in the appropriate markets for such instruments of like maturity,
amount and credit risk, at the Valuation Point;
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G. forward foreign exchange contracts will be valued by reference to the price
at the Valuation Point at which a new forward contract of the same size and
maturity could be undertaken;

H.  the value of any firture contracts and options which are dealt in on a market

" shall be calculated by reference 1o the price appearing to the Directors to be

the settlement price as determined by the market in question, provided that

whbere it is not the practice of the relevant market to quote a settlement price

or if such settlement price is not available for any reason, such value shatl

be calculated in such manner as the Directors shall determine with the
concurrence of the Custodian;

I.  the value of any over the counter (“OTC") derivative contracts shall be the
quotation from the counterparty provided that such quotation is calculated
on at least a daily basis by the counterparty and is approved or verified at
least weekly by a person independent of the counterparty and who is
approved for the purpose by the Custodian;

notwithstanding any of the foregoing paragraphs the Directors:

A.  with the approval of the Custodian may adjust the value of any Investment if
having regard to the cumency, applicable rate of interest maturity,
marketability and/or such other considerations as they may deem relcvant,
they consider that such adjustment is required to reflect the fair value
thereof, ’

B.  may, in order to comply with any applicable accounting standards, present
the value of any assets of the Company in financial statements to
Shareholders in a manner different to that set out in Article 17,

if in any case a particular value is not ascertained as above provided or if the
Directors shall consider that some other method of valuation better reflects the fair
value of the relevant Investment then in such case the method of valuation of the
relevant Investment shall be such as the Directors in their absolhute discretion shall
decide with the concurrence of the Custodian;

notwithstanding the foregoing where at any time any valuation of any asset of the
Comypany has been realised or contracted to be realised there shall be included in
the assets of the Company in place of such asset the net amount receivable by the
Company in respect thereof provided that such amount is not then known exactly
then its value shall be the net amount estimated by the Directors as receivable by
the Company provided that if the net amount receivable is not payable until such
future time afier the time of any valuation the Directors shall mzke such allowance
as they consider appropriate to reflect the true current value thereof;

any valuations made pursuant to the Articles shall be binding on all persons;
the costs and liabilities/benefits arising from instruments entered into for the
purpose of hedging the currency exposure for the benefit of any particular class of

Shares of the Company (where the currency of a particular class is different to the
Base Currency) shall he attribuiable exclusively to that class. :

43



Liabilities attributable to the Funds

The liabilities of each Fund shall be deemed to include:- (a) the fees and expenses payable
to the Investment Manager (and Advisers), Administrator and the Custodian, (b) fees and
expenses of the Directors; () fees in respect of publication and circulation of details of the
Net Asset Value; (d) stamp duties, taxes, brokerage or other expenses incurred in acquiring
and disposing of investments; (&) the fees and expenses of the auditors, tax, legal and other
professional advisers and company secretarial fees; (f) the Financial Regulator’s industry
Funding levy; (g) fees and expenses in connection with the distribution of Shares and/or
costs of registration of the Company in jurisdictions outside Ireland; (h) the fees connected
with listing on The Irish Stock Exchange; (i) the costs of printing and distributing reports,
accounts and other explanatory memoranda, publishing prices and any costs incurred as a
result of pericdic updates of the prospectus and any other administrative expenses; {j) an
appropriate provision for taxes (other than taxes taken into account as duties and charges)
and contingent liabilities as determined from time to time by the Directors; and (k) all other
" liabilities of the Company of whatsoever kind.

In determining the amount of such liabilities, the Directors may calculate administrative and
other expenses of a regular and recurring nature on an estimated figure for yearly and other
periods in advance and accrue the same in equal proportions over any such period.

Commissions

Neither the Company nor the Investment Manager has entered into any soft commission
arrangements with respect to the Company. In the event that any such arrangements are
made, the Company or Investrnent Manager, as applicable, will ensure that () the broker or
counterparty to the arrangement has agreed to provide best execution to the Company, (ii)
benefits provided under the arrangement assist in the provision of investment services to the
Company; and (iii) such arrangements are adequately disclosed in the relevant Prospectuses
as updated or amended, and the periodic repoits issued by the Company.

Directors' Interests

No Director has any interest direct or indirect in the Shares of the Company but non-Irish
resident Directors shall be entitled to acquire such an interest:

There are no existing or proposed service contracts between any of the Directors and the
Company.

Messrs Stephane Benbassat and Alberto Benbassat are General Partmers of Genevalor
Benbassat & Cie which owns 55% of the Distributar.

Mr David Smith is a director of the Distributor.

Mr Daniel Morrissey is a Partner of William Fry which acts as legal adviser to the
Company in Ireland.

Meetings

The financial year end of the Company is 31 December in each year. Shareholders will be
sent copies of the audited accounts prior to the Annual General Meeting in each year.

Annual General Meetings will be held in Ireland, Notices convening each Annual General

Meeting will be sent to Shareholders together with the anmual accounts and reports not later
than twenty-one days before the date fixed for the meeting,
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11

12.

Litigation

The Company is not engaged m any litigation or arbitration proceedings and the Directors
are not aware of any litigation or claim pending or threatened by or agamst the Company
since its incorporation

Material Contracts

The following contracts, not being contracts entered into in the ordinary course of business,
have been entered into by the Company and are, or may be, material:-

(2)

®

(¢}

()

the Custodian Agreement dated 30 May 1996, between the Company and the Custodian
and subsequently amended by a supplemental custodian agreement dated 21 August
2006;

the Investment Management Agreement dated 31 December 2006 between the Company
and the Investment Manager;

the Administration Agreement dated 30 May 1996 between the Company and the
Administrator and as subsequently amended by a supplemental administration agreement
dated 21 August 2006.

The Distribution Agreement dated 31 December 2006 between the Company and
Distributor.

Miscellaneous

(2)
(b}

()

(4)

(€

®

" The Company does not have, nor has it had since its incorporation, any employees.

Save as disclesed on paragraph 8 above, no Director has any interest direct or indirect in
the promotion of the Company or in any assets which have been acquired or disposed of
by or leased to the Company or are proposed to be acquired by, disposed of or leased to
the Company, nor is there any contract or arrangement subsisting at the date of this
document in which a Director is materially interested and which is unusual in its nature

“and conditions or significant in relation to the business of the Company.

The Company has not purchased or acquired nor agreed to purchase or acquire any
property. '

Save as disclosed on page 26, no amount or benefit has been paid or given to any
promoter and none is intended to be given.

As at the date of this Prospectus there has been no significant change in the financial
trading position of the Company since the end of the period for which the audited
statement of net assets ineluded herein are prepared.

The Auditors have given and have not withdrawn their written consent to the issue of this

Prospectus, together with their report and the references to it in the form and content in
which it appears.
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13.

Inspection of Documents -

Copies of the following documents will be available for inspection at any time during
normal buginess hours on any Business Day free of charge at the offices of the
Administrator in Dublin, at the offices of William Fry or at the offices of the Distributor:-

@

®)
(©
)
(e)
0
(&)

@)

@
G)
®)
M

the Memorandum and Articles of Associatioﬁ of the Company (see paragraphs 3 and 4
above for further details);

this Prespectus and any Supplement;

the most recently published annual and half-yearly reparts relating to the Company;

the Custodian Agre.ement;

the Investment Management Agreement;

the Administration Agreement;

the Investment Advisory Agrcernent;

the Distribution Agreement;

the relevant Financial Regulatar Notices;

the UCITS Regulations;

the Companies Acts, 1963 to 2005; and

a memorandurn detailing the names of all companies and partnerships of which each
Director of the Company has been a director or pariner at any time in the previous five

years, together with an indication of whether such person is still a director or partner of
such entity.



APPENDIX |

The Reguiated Markets

With the cxception of permitted investment in unlisted securities, investment in securities will be
restricted to those traded on stock exchanges and markets listed below in this Prospectus or any
supplement thereto or revision thereof. The list is currently as follows:

Recognised Investment Exchanges

1. Recognised investment exchanges in any EU member state, Norway, Iceland, Liechtenstein,
Australia, Canada, Japan, Hong Kong, New Zealand, Switzerland or the United States.

Markets

2. The following regulated markets:-

~(a)

(b)

.(e)

{d

(e
®

(=)

(k)

{0
Q0

the markets organised by the International Securities Market Association;

the market conducted by “listed money market instimutions” as described in the Bank of
England publication “The Regulation of the Wholesale Cash and OTC Derivatives
Markets (in Sterling, foreign currency and bullion)™;

AIM - the Alternative Investment Market in the UK, regulated and operated by the
London Stock Exchange;

the over-the-counter market in Japan regulated by the Securities Dealers Association of
Japan;

NASDAQ in the United States;

the market in US government éecurities conducted by primary dealers regulated by the
Federal Reserve Bank of New York;

the over-the-counter market m the United States regulated by the National Association of
Securities Dealers Inc.;

the French market for “Titres de Creance Negotiable™ {over-the—counter market in
negotiable debt instruments);

EASDAQ (Buropean Association of Securities Dealers Automated Quotation);

the over-the-counter market in Canadian Government Bonds, regulated by the
Investment Dealers Association of Canada.

Markets on which FDIs may be traded

3.  The following regulated markets on which financial derivative instruments may be traded:-

« Any approved derivative market within the E\iropaan Economic Area on which FDIs
are traded. , :
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The above markets are set out in the Articles of Association and are listed in accordance with the
requirements of the Financial Regulator, it being noted the Financial Regulator does not issue a list of
approved markets or stock exchanges.
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APPENDIX Il

Investment Techniques and Instruments for Efficient Portfollo Management/Direct
' Investment Purposes

The following provisions apply whenever a Fund proposes to engage in transactions in FDIs where the
transactions are for the purposes of efficient portfolio management and, where the intention is
disclosed in the Fund's investment policy, for investment purposes of the Fund. The Company shall
employ a risk management process to enable it to monitor and measure, on a continuing basis, the risk
of all open derivative positions and their contribution to the overall risk profile of a Fund's portfolio.
The Company shall only invest in those types FDIs included in the Company’s risk management
process which must be approved in advance by the Financial Regulator.  The Company will, on
request, provide supplemental information to Shareholders relating 1o the risk management methods
employed, including the quantitative limits that are applied and any recent developments in the risk
and yield characteristics of the main categories of investment.

The conditions and limits for the use of such techniques and instruments in relation to each Fund are
set out at section 6 in Appendix IIT.

Efficient Portfolio Management - Other Techniques and Instruments

In addition to the investments in FDIs noted under the heading “Efficient Portfolio Management™ on
page 13 of this Prospectus, the Manager may employ other techniques and instruments relating to
transferable securities which it reasonably believes to be economically appropriate to the efficient
portfolio management of each Fund in accordance with the investment objectives of each Fund

Such techniques and instruments are set out below and are subject to the following conditions:-

Use of Repurchase/Reverse Repurchase and Stocklending Agreements

For the purposes of this section, "relevant institutions” refers to those institutions which are credit
insiitutions authorised in the EEA or credit institutions authorised within a signatory state (other than

an EEA Member State) to the Basle Capital Convergence Agreement of July 1998.

(a) Repurchase/reverse repurchase agreements, {(“repo contracts”) and stocklending
agreements may only be effected in acgordance with normal market practice.

{b) Collateral obtained under a repo contract or stocklending agreement must be in the form
) of one of the following: .

(i) - cash

(i) government or other public securities;

(i) cmiﬂcﬁt&s of deposit issued by relevant ihstitutions;
(iv) bonds/commercial paper issued by relevant institutions;

(v) letters of credit with a residual maturity of three months or less, which are
unconditional and irrevocable and which are issued by relevant institmtions;

{vi) " DBVs (deliveries by value) within the Crest clearing system, or comparable
Central Securities Depositories Systems instruments, provided that:-
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(c)

- they are subject to a concentration limit;

- the subject securities fall into one of the categories listed under (ii) to (v)
above, or the securities are a constituent part of a recognised index such as
the ISEQ Index; and

- the subject securities are consistent with the investment .objectives and
policies of the relevant Company.

Until the expiry of the repo contract or stocklending transaction, collateral obtained
under such contracts or transactions:-

(i)  must be marked to market daily;

(i) must cqbal or exceed, in value, at all times the value of the amount invested or
securities loaned;

(iii) must be transferred to the Custodian, or its agent;
{iv) must be held at the credit risk of the counterparty; and

(v) must be immediately available to the Fund, without recourse to the counterparty,
in the event of a default by that entity.

Non-cash collateral:

(i) must he held at the credit risk of the counterparty;

) cannot be sold or pledged;

(iif)  must be marked to market daily;

(iv) . must be issued by an entity independent of the counterparty; and

{v) must be diversified such that the Fund does not have a position exposure to the
securities of any one issuer which would breach the investment restrictions as set
out in the Appendix Il/the Regulations. Where appropriate, the credit quality of
the non-cash collateral must be consistent with the investment objectives and
policies of-the Fund. :

Cash collateral:

Cash may not be invested other than in the following:

(1) deposits, which are capable of being withdrawn within 5 working days, or such
shorter time as may be dictated by the repo contract or stocklending agreement.
The holding of cash on ‘'deposit is subject to the provisions of paragraph 7 of the
Financial Regulator’s Notices 9.1 and paragraph 2.6 of Appendix III. Cash may
not be held on deposit with the counterparty or with a related institution;

(i) govemment or other public securities;

(ili) certificates of deposit as set out in paragraph (b)}{iii) above;
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(d)

(e)

(D

(g)

(h)

{(iv) letters of credit as set cut in paragraph (b) (v) above;
(v) repurchase agreements, subject (o the provisions herein;

(vi) daily dealing money market fimds which have and maintain a rating of Aaa or
equivalent. If investment is made in a linked fund, as described in paragraph 35,
UCITS 9, no subscription, conversion or redemption charge can be made by the
underlying money market fund.

Notwithstanding the provisions of paragraph (c), a Fund may enter into stocklending
programmes organised by generally recognised Central Securities Depositories Systems

- provided that the programme is subject to a guarantee from the system operator.

The counterparty to a repo coniract or stocklending agreement must have a minimum
credit rating of A2/P2 or equivelent, or must be deemed by the Company to have an

" implied rating of A2/P2. Altermatively, an unrated counterparty will be acceptable where

the Fund is indemnified against losses suffered as a result of a failure by the
counterparty, by an entity which has and maintaios a rating of A2/P2.

The Company must have the right to terminate the stocklending agreement at any time
and demand the return of any or all of the securities loaned. The agreement must provide
that, once such notice is given, the borrower is obligated to redeliver the securities within
5 business days or other period as normal market practice dictates.

Repo contracts or stock.limding agreements do not constitute borrowing or lending for the
purposes of Regulation 70 and Regulation 71 respectively.

When Issued, Delayed Delivery and Forward Commitment Securities
The Company may invest in securities on a when-issned, delayed delivery and forward

commitment basis and such securities will be taken into consideration in calculating a
Fund’s investment restriction hirmnits.
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APPENDIX il

Investment Restrictions
Investment of the assets of the relevant Fund must corply with the Regulations. The Regulztions
provide:
|4 Permitted Investments

L1

1.2

1.3

14

1.5
1.6

1.7

Investments of a UCITS are confined to:

Transferable securities and money market instruments which are either admitted to official
listing on a stock exchange in an EU member state or non-EU member state or which are dealt
on a market which is regulated, operates regularly, is recognised and open to the pubhc in an
EU member state or non-EU member state.

Recently issued transferable securities which will be admitted to official listing on a stock
exchange or other market (as described above) within a year.

Money market instruments, as deﬁned in the UCITS Notices, other than those dealt on a
regulated market.

Units of UCITS.
Units of non-UCITS as set out in the Financjal Regulator’s Guidance Note 2/03.
Deposits with credit institutions as prescribed in the UCITS Notices.

FDIs as prescribed in the UCITS Notices.

| Investment Restrictions

2.2

23

24

2.5

Each Fund may invest no more than 10% of net assets in transferable securities and money

'| market instruments other than those referred to in paragraph 1.

Each Fund may invest no mare than 10% of net assets in recently issued transferable securities

which will be admitted to official listing on a stock exchange or other market (as described in

pamgmph 1.1} within a year. This restriction will not apply in relation to mvestment by a Fund

in certain US securities known as Rule [44A securities provided that:

- the securities are issued with an undertaking to register with the US Securities and
Exchanges Commission within one year of issue; and

- the securities are not illiquid securities i.e. they may be realised by the Fund within seven
days at the price, or approximately at the price, at which they are valued by the Fund.

Subject to paragraph 4, each Fund may invest no more than 10% of net assets in transferable
securities or money market instruments issued by the same body provided that the total value
of transferable securities and money market instruments held in the issuing bodies in each of
which it invesis more than 5% is less than 40%.

The limit of 10% (in 2.3) is raised to 35% if the transferable securities or money market
instruments are issued or guaranteed by an EU member state or its loca! authorities or by a non-
EU member state or public miernatmnal body of which one or more EU member slates are
members.

The transferable securities and money market instruments referred to in 2.4 shall not be taken
into account for the purpose of applying the limit of 40% referred to in 2.3.
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2.6

2.7

2.8

2.9

2.10

1211

Each Fund may not invest more than 20%
of net assets in deposits made with the same credit institution.

Depasits with any one credit institution, other than
s a credit institution authorised in the EEA (EU member states, Norway, Iceland,
Liechienstein);
o 8 credit institution authorised within a signatory state (other than an EEA member
state) to the Basle Capital Convergence Agreement of July 1988 (Switzerland, Canada,
Japan, United States); or '
e a credit institution authorised in Jersey, Guernsey, the Isle of Man, Australia or New
Zealand
held as ancillary liquidity, rmust not exceed 10% of net assets.

This limit may be raised 10 20% in the case of depasits made with the trustee/custodian.

The risk exposure of a Fund to a counterparty to an OTC derivative may not exceed 5% of net
assets.

This limit is raised to 10% in the case of & credit institution authorised in the EBA; a credit
institution authorised within a signatory state (other than an EEA member state) to the Basle
Capital Convergence Agreement of July 1988; or a credit institution authorised in Jersey,
Guernsey, the Isle of Man, Australia or New Zealand :

Notwithstanding paragfaphs 2.3, 2.7 and 2.8 above, a8 combination of two or more of the
following issued by, or made or undertaken with, the same body may not exceed 20% of net
assets:

- investments in trensferable securities or money market instruments;

- deposits, andfor : .
risk exposures arising from OTC derivatives transactions.

The Limits referred to in 2.3, 2.4, 2.6, 2.7 and 2.8 above may not be combined, so that exposure
to a single body shall not exceed 35% of net assets.

Group companies are regarded as a single issuer for the purposes of 2.3, 2.4, 2.6,2.7and 2.8.
However, a limit of 20% of net assets may be applied to investment in transferable securities
and money market instruments within the same group.

Each Fund may invest up to 100% of net assets in different transferable securities and money
market instruments issued or guaranteed by any EU member state, its local authorities, non-EU
member states or public international body of which one or more EU member states are
members. ' :

The individual issuers must be listed in the prospectus and may be drawn from the following
list:

OECD Governments (provided the relevant issues are investment grade), European Investment
Bank, European Bank for Reconstruction and Development, International Finance Corporation,
International Monetary Fund, Euratorn, The Asian Development Bank, European Central Bank,
Council of Europe, Eurofima, African Development Bank, International Bank for
Reconstruction and Development (The World Bank), The [nter American Development Bank,
European Union, Federal National Mortgage Association (Fannie Mae), Federal Home Loan
Mortgage Corporation (Freddie Mac), Government National Mortgage Association (Ginnie
Mae), Student Loan Marketing Association (Sallie Mae), Federal Home Loan Bank, Federal
Fatm Credit Bank and Tennessee Valley Authority. ‘
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Each Fund must hold securities from at least 6 different issues, with securities from any one
issue not exceeding 30% of net assets.

Investment in Collective Investment Schemes (“CIS”)

3.1

3.2

a3

3.4

5

3.6

Investments made by a Fund in units of other CIS may not exceed, in aggregate, 10% of the
assets of the Fund.

Notwithstanding the provisions of section 3.1, where the investment policy of a Fund states
that it may invest more than 10% of its assets in other UCITS or collective investment
undertakings, the following restrictions shall apply instead of the restrictions set out at section
3.1 above: '

(a) Each Fund may not invest more than 20% of its Net Asset Value in any 6nc CIS.

(b) Investments in non-UCITS CIS may not, in aggregate, éxceed 30% of its Net Asset
Value.

| The CIS are prohibited from investing more than 10% of net assets in other CIS.

When a Fund invests in the units of other CIS that are managed, directly or by delegation, by
the' Fund’s management company -or by any other company with which the Fund's
management company is linked by common management or control, or by a substantial direct
or indirect holding, that management company or other company may not charge subscription,
conversion or redemption fees on account of the Fund's investment in the units of such other
CIS.

Where a commission (including a rebated commission) is received by the Fund's
manager/investment adviser by virtue of an investment in the units of another CIS, this
commission must be paid into the property of the Fund.

Where the investment policy of a Fund states that it may invest in other Funds of the Company,
the following restrictions will apply:-

» a Fund will not invest in another Fund of the Company which itself holds shares in other
Funds within the Company;

e aFund which invests in another Fund of the Company will not be subject to subscription,
conversion or redemption fees;

s where a commission (including a rebated commission) is received by the Investment
Manager or any investment adviser by virtue of an investment by one Fund in another
Fund of the Company, this commission must be paid into the property of the Fund; and

» the Investment Manager will not charge an investment management fee to a Fund in
respect of that portion of the Fund’s assets invested in another Fund of the Company.

Index Tracking UCITS

4.1

A Fund may invest up to 20% of net assets in shares and/or debt securities issued by the same
body where the investment policy of the Fund is to replicate an index which satisfies the
criteria set out in the UCITS Notices and is recognised by the Financial Regulator
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4.2

The limit in 4.1 may be raised to 35%, and applied to a single issuer, where this is justified by
exceptional market conditions.

General Provisions

5.1

5.2

5.3

5.4

55

5.6

5.7

An investment company, or management company acting in cormection with all of the CIS it
manages, may not acquire any shares carrying voting rights which would enabie it to exercise
significant influence over the manegement of an issuing body.

A UCITS may acquire no more than;

(i) 10% of the non-voting shares of any single issuing body;

(i) 10% of the debt securities of any single i lssumg body;

(ili)  25% of the units of any single CIS;

(iv) 10% of the money marke! instroments of any single issuing body.

NOTE: The limits laid down in (ii), (i) and (iv) above may be disregarded at the time of
acquisition if at that time the gross amount of the debt securities or of the money market
instruments, or the net amount of the securities in issue cannot be cakulated. 1

5.1 and 5.2 shall not be applicable to:

(i) transferable securities and money market instruments issucd or guaranteed by an EU
member state or its local authorities;

(ii) transferable securities and money market instruments issued or guaranteed by a non-EU
member state;

(iii) transferable securities and money market instruments issued by publie international bodies
of which one or more EU member states are members;

(iv).shares held by a Fund in the capital of a company incorporated in a non-EU member state
whieh invests its assets mainly in the securities of issuing bodies baving their registered offices
in that State, where under the legislation of that State such a holding represents the only way in
which the Fund can invest in the securities of issuing bodies of that State. This waiver is
applicable only if in its investrnent policies the company from the non-EU member state
complies with the limits laid down in 2.3 to 2.11, 3.1, 3.2, 5.1, 5.2, 5.4, 5.5 and 5.6, and
provided that where these limits are exceeded, paragraphs 5.5 and 5.6 below are observed.

(v) Shares held by an investment company or investment companies in the capital of subsidiary
comparies carrying on only the business of mamagement, advice or marketing in the country
where the subsidiary is located, in regard (o the repurchase of units at unit-holders” request
exclusively on their behalf. '

A Fund need not comply with the investment restrictions herein when exercising subscription
rights attaching to transferable securities or money market instruments which fonn part of their
assets,

The Financial Regulator may allow recently authorised Funds to derogate from the provisions
of 2.3 to 2.12, 3.1, 3.2, 4.1 and 4.2 for six months following the date of their authorisation,

provided they observe the principle of risk spreading.

If the limits laid down herein are exceaded for reasons beyond the control of a Fund, or as a
result of the exercise of subscription rights, the Fund must adopt as a prionty objective for its
sales trapmsactions the remcdymg of that sxmatmn, taking due account of the interests of its
Shareholders. .

Neither an investment company, nor a management company or a trustee acting on behalf of a
unit trust or a management company of a common contractual fund, may carty uut uncovered
sales of}

- transferable securities;
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- moncy market instruments;
- units of CIS; or
- FDIs.

5.8 | A Fund may bold ancillary liquid assets,

6 Financilal Derivative Instruments (‘FDIs*)

6.1 | Any Fund’s global exposure (as prescribed in the Notices) relating to FDI must not exceed its
total Net Asset Value,

6.2 | Position exposure to the underlying asseis of FDI, including embedded FDI in transferable
securities or money market instruments, when combined where relevant with positions
resulting from direct investments, may not exceed the investment limits set out in the Notices,
(This provision does not apply in the case of index based FDI provided the underlying index is
one which meets with the criteria set out in the Notices.)

6.3 | Any Fund may tnvest in FDIs dealt in over-thecounter (OTC) provided that

- The counterparties to over-the-counter transactions (OTCs) are institutions subject to
prudential supervision and belonging to categories approved by the Financial
Regulator. -

6.4 | Investment in FDIs are- subject to the conditions and limits laid down by the Financial
Regulator.

Investment Restrictions

The Regulations provide that the Company in respect of each Fund:.

(a) may not borrow, other than borrowings which in the agpregate do not exceed 10% of the
Net Asset Value of the Fund and provided that this ‘borrowing is on a temporary basis,
The Custodian may give a charge on the assets of the Fund in order to secure borrowings.
Credit balances {e.g. cash) may not be offset against borrowings when determining the
percentage of borrowings outstanding;

(b) may acquire foreign currency by means of a back-to-back loan, Foreign currency
obtained in this manner is not classed as borrowings for the purpose of the borrowing
restriction in paragraph {a), provided that the offsetting depaosit: (i) is denominated in the

- base currency of the Fund and (ii) equals or exceeds the value of the foreign currency
loan oulstanding. However, where foreign currency borrowings exceed the value of the
back-to-back deposit, any excess is regarded as borrowing for the purposes of paragraph
(a) above. :

WE-456120-vl1
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If you are in any doubt about the contents of this Supplement, you should consult your stockbroker, bank manager,
solicitor, accountant or other independent financial adviser,

The Directors of Thema [nternational Fund public limited company (the “Company™), whose names appear under the
heading “Management and Administration” in the prospectus of the Company dated 31 December 2006 (the
“Prospectus”) accept responsibility for the information contained in the Prospectus and in this Supplerment. To the
best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the case)
the information coatained in the Prospectus and in this Supplement is in accordance with the facts and does not omit
anything likely to affect the import of the information.

THEMA FUND

Us$ CLASS
EURO CLASS
(A Fund of Thema International Fund public limited company

an investment company with variable capital
and having segregated llability berween lts Funds)

SUPPLEMENT

This Supl;lenent contalnsl Information relating to the US$ Class of Shares (the “US$ Class™) and the Evro
Class of Shares (the “Euro Class™) of the Thema Fund. This Supplement forms part of and showld be read in
conjunction with fhe general description of the Company contained in the current Prospectus of the Com pany.

The Shares of the US$ Class of the Thema Fund were admitted to Official Listing on the Irish Siock Exchange
on 2 July 1996 and Shares of the Euro Class were admitted on 3 October 2001

The date of this Supplement is 31 December 2006.
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DEFINITIONS
"Business Day”, any day on which the banks in both Dublin and Geneva are open for business.

“Dealing Day”, the first Business Day of each month and the 15" day of each month, or if the 15"
_day of each month is not a Business Day, it shall be the next Business Day.

“Regulared Markets”, the Stock Exchanges and/or regulated markets listed in Appendix I of the
Prospectus. o

“Shares”, shares of any Share Class of the Thema Fund.

“Share Class” or “Share Classes”, such class of shares in the Thema Fund as the Directors from time
to time designate, the current share classes in respect of the Thema Fund being the US$ Class and the

Euro Class.

“Valuation Point", in respect of the assets and liabilities of the Thema Fund shall be the close of
business in the relevant market (or such other tiroe as the Directors may determine) on the Business
Day immediately preceding a Desling Day.

All other capitalised terms shall bear the same definitions as are set out in the Prospectus.



INTRODUCTION

Thema International Fund public limited company (the “Company™) is authorised in Ireland by the
Financial Repulator as a UCITS for the purposes of the UCTTS Regulations. The Company is
structured as an umbrefla fund in that the share capital of the Company may be divided into different
classes of Shares with one or more classes representing a separate Fund of the Company. Each Fund
may have more than one Share Class.

This Supplement contains information relating to the US$ Class and the Euro Class of the Thema
Fund. This Supplement forms part of and should be read in conjunction with the general description
of the Company contained in the current Prospectus together with the most recent audited annual
report and accounts and if published afier such report, a copy of the latest unaudited semi-anmal

report.
INVESTMENT OBJEGTIVE AND POLICY

The objective of the Thema Fund is to achieve long-term capital appreciation by investing on a non-
leveraged basis in a large number of United States equity securitics traded on Regulated Markets that
are highly liquid. Investments will principally be made in equity securities that are included in the
Standard & Poors 100 Index (the “Index™).

In constructing the portfolio for the Thema Fund, the Investment Manager will attempt to minimise
risk by choosing investments from a broad range of liquid securities and by taking into consideration
various factors including the issuer, its performance and the industry in which it prineipally engages
in business. The portfolio will typically have approximately 30 10 50 highly liquid positions in US
equities quoted on Regulated Markets located in the United States. The Thema Fund will have
positions in related put options, in accordance with the restrictions set out in the UCITS Regulations
for the purposes of efficient portfolio management, in an attempt to protect the Thema Fund from
downward movements in the Index.

EFFICIENT PORTFOLIO MANAGEMENT

The Thema Fund may, subject to the conditions and within the limits Iaid down by the Financial
Regulator, employ techniques and instruments relating to transferable securities for efficient portfolio
management purposes. Transactions for the purposes of efficient portfolio management may be
- undertaken with a view to achieving a reduction in risk, a reduction in costs or an increase in capital
or income returns to the Thema Fund and may not be speculative in nature. These techniques and
instruments may include investments in financial derivative instruments such as futures (which may
be used to manage interest rate risk), options (which may be used to achieve cost efficiencies, for
example where the acquisition of the option is more cost effective than purchasing of the underlying
asset), swaps and forward currency exchange contracts (both of which may be used to manage
currency risk against the Base Currency and/or any functional currency of the Thema Fund). Such
techniques and instrumenis will be utilised in accordance with the requirements of the Financial
Regulator. New techniques and instruments may be developed which may be suitable for use by the
Thema Fund and the Thema Fund (subject as aforesaid) may employ such techniques and instruments,
The Thema Fund may enter into stock lending, repurchase and/or reverse repurchase agreements for
the purposes of efficient portfolio management in accordance with the provisions of the Notices.

The Thema Fund may purchase “out of the money” put options on the Standard & Poors 100 Index
(i.e. where the price which is to be received in respect of the securities the subject of the put options
will be a maximum of 5% below the present value of the securities held by Thema Fund at the tirne of
the purchase of the relevant option). The Company, on behalf of the Thema Fund, will finance the
purchdse of these put options by selling “out of the money” call options on either the underlying
equity securities held by the Thema Fund or the Standard & Poors 100 Index, The purchase and sale
of these options will take place in accordance with the restrictions set out in the UCITS Regulations,



which are set out in Appendix I of the Prospectus. The sale of these call options reduces the cost to
the Thema Fund of entering into the put options but shall limit the benefit to the Thema Fund of total
upward movement in the Index. '

BASE CURRENCY

The base currency of the Thema Fund is the US Dollar. The Thema Fund currently has two Share
Classes, the US$ Class which is denominated in US Dollars and the Euro Class which is denominated
in Euro.

INVESTMENT AND BORROWING RESTRICTIONS

The Company is a UCITS and accordingly the Thema Fund is subject to the investment and
borrowing restrictions set out in the UCITS Regulations and the Notices of Financial Regulator.
These are set out in detail in the Prospectus,

MANAGEMENT AND ADMINISTRATION

Detailed descriptions of the Directors and service providers to the Company are set out in the
Prospectus,

DIVIDEND POLICY -

The share classes of the Thema Fund are accumulating share classes and, therefore, it is not intended
to distribute dividends to the Shareholders in the Thema Fund. The income ard other profits will be
accumulated and reinvested on behalf of Shareholders. Dividends, if paid on either class of the
Shares, may be paid out of the net revenue of the Share class of the Thema Fund in question including
interest and dividends earned by the Thema Fund, realised and unrealised profits on the
disposal/valuation of the investments and other assets less realised and unrealised losses of the Thema
Fund.

SUBSCRIPTIONS

Appiication Procedure

Application Forms,

All applicants must complete {or arrange to bave completed under conditions approved by the
Directors) the application form prescribed by the Directors from time to time in relation to the
Company (*Application Form™). An Application Form accompanies this Supplement and sets out the
methods by which and to whom the subscription monies should be sent. Application Forms shall
(save as determined by the Directors) be irrevocable and may be sent by facsimile at the risk of the
applicant. The originals of the Application Forms should be sent by post to arrive within two
Business Days after the time for receipt of such application. Subsequent applications may be
accepted in such form as may be authorised by the Directors from time to time, with the agreement of
the Administrator and subsequent applications may be accepted by fax, provided that proper
authorisation has been provided by the applicant in the Application Form. Redemption proceeds will
not be paid out by the Administrator unless the original Application Forms and all documentation
required for anti-money laundering purposes have been received by the Administrator.

Failure to provide the original Application Form by such time may, at the discretion of the Directors,
result in the cancellation of any allotment of Participating Shares in respect of the application.



Fractions.

Subscription monies representing less than the subscription price for a Share will not be returned to
the applicant. Fractions of Shares will be issued where any part of the subscription monies for Shares
represents less than the subscription price for one Share, provided however, that fractions shall not be
less than .0001 of a Share.

Offer.

Applications for Shares for either class of Shares of the Thema Fund must be received by the
Administrator by 5.00pm (Irish time) on the Business Day immediately preceding the Dealing Day or
such later time prior to the Valuation Point as the Directors may determine from time to time in
consultation with the Administrator and subject to receipt by the Administrator of all authorisations
required by it. Any applications received afier that time will be held over until the next Dealing Day.

Subscription Price.

The subscription price per Share of the Share Classes of the Thema Fund shall be ascertained as
follows:-

(a) the Net Asset Value per Share of any class of Shares within the Thema Fund will be
calculated by calculating the amount of the Net Asset Value of the Thema Fund which is
attributable 10 the relevant class (costs and refated liabilities/benefits of specific hedging
instruments entered into for the benefit of any particular class of Shares will be allocated
exchisively to that class) aed adding thereto such sum as the Directors may consider
represents an appropriate figure for Duties and Charges (if any) and any other amounts
necessary to accourt for actual expenditure on the purchase of the underlying
investments,

(b} dividing the resultant figure under (a) above by the total number of Shares of the relevant
class in issue; and

() adjusting the resulting total up to the nearest unit of the currency in which such
Participating Shares are designated where the amount so determined is equal to or greater
than half of the relevant unit or down to the nearest unit where said amount is less than
half of that unit (*unit” for these purposes being the smallest fraction of the relevant
currency which is legal tender in the country of issue of that currency).

.Payment of Subscription Monles

Method of Payment.

For instructions concerning subscriptions, investors should contact the Administrator.

Subscription payments plus an initial charge of up to 5% of the amount subscribed, (which initial
charge is payable to, and shall be for the absolute use and benefit of the Investment Manager) must be
paid by telegraphic transfer to the Administrator. The Subscription Price for Shares of any class of
the Thema Fund will be available from the Administrator on request and will be published in the
Financial Times, Le Temps and FOSC (for Switzerland} and in Handlesblatt (Germany) (for so long
as the Thema Fund is registered in those jurisdictions) and in such other publications as the Directors
may deterrnine from time to time. Subscription prices will be published 10 Business Days following
each Dealing Day.



Timi avmen

Payment in respect of subseriptions (including the initiai charge) must be received by the
Administrator by 5:00pm (Irish time) on the Business Day immediately preceding the relevant
Dezaling Day. If payment in full in cleared funds in respect of a subscription has not been received by
the relevant time, the Directors may instruct the Administrator to cancel the allotment and/or may
charge the applicant for any lapse incurred by it for any loss to the Thema Fund arising out of such
non-receipt or non~clearance.

MiInimum Subscriptions/Holdings
Initial Subscriptions.
" The minimum initial subscription amount for Shares is as follows:-

USSE Class - US$50,000 .
Euro Class - €50,000

or its foreign currency equivalent {or such lesser amount as the Directors may determine).

Minimum Holdings.

Any Sharcholder who redeems or otherwise disposes of part of his holding must maintain an
aggregate holding in each Share Class in which he holds Shares ag follows:-

USS Class - US$50,000
Euro Class - €50,000

or its foreign currency equivalent {or less at the discretion of the Directors). The Directors have the
- power to redeem the remaining holding of any Shareholder who redeems his minimum holding of
Shares in a Share Class to below the levels set out ebove or its currency equivalent. The minimum
amount for subsequent subscriptions for both Classes of shares is US$1,000 or €1,000.

Subscriptions paid in a currency other than the base currency of a Share Class will be converted by
the Administrator at the prevailing exchange rate.

REDEMPTIONS

Procedure

Redemption.

Every Shareholder will have the right to require the Company to redeem his Shares in the Thema
Fund on any Dealing Day (save during any peried when the calculation of the Net Asset Value is
suspended in the circumstances set out in the Prospectus) on furnishing to the Administrator a
redemption request. Shares may be redeemed only by written application through the Administrator.,

Redemption Form.

All applicants must complete {or amange to have completed under conditions approved by the
Directors) the redemption form (“Redemption Form™) prescribed by the Directors in relation to the
Thema Fund. Redemption Forms may be obtained from the Administrator or any relevant distributor.
The Redemption Form sets out the methods by which and to whom redemption monies may be sent,
Share certificate(s), where issued, must be sent with the Redemption Form. In the case: of joint
shareholdings, such certificate(s) should be endorsed by all joint shareholders.



A redemption request must be received by tbe Administrator 3 Business Days prior to the relevant
Dealing Day or such later time prior to the Valuation Point as the Directors may determine from time
to time. Faxed instructions will be accepted provided the Shareholder has completed the relevant
Application Form. Redemption proceeds will not be paid out by the Administrator unless the original
Application Forms and all documentation required for anti-money laundering purposes have been
received by the Administrator.

Applicants should provide the following information when redeeming and where there is more than
one registered Shareholder, the redemption request must be signed by all Shareholders:-

1. full name and address of the Shareholder(s) making the redemption;
2, the number of Shares or amount of the Thema Fund to be redeemed;

3. whether Shares were issued with or without certificate(s) (if Shares were lssued in certified
form, the certificate{s) must be enclosed);

4. details as to whom payment should be made (unless the predesignated instructions provided on
the application form have been completed).

Redemption proceeds in US Dollars for the US$ Class and Euros for the Euro Class will normally be
sent by telegraphic transfer at the risk and expense of the Shareholder 1o the Shareholder’s designated
hank account, within seven Business Days after the Dealing Day or, if later, within two Business
Days of the receipt of the original Redemption Form and share certificate (if issued) and any other
required documents whichever is applicable.

[f the redemption request is received after the deadline for receipt of requests for redemption for any
particular Dealing Day, it shall be treated as a request for redemiption and Shares will be redeemed at
the Redemption Price as at the Valuation Point relevant to the next following Dealing Day.

The Company shall have the right to redeem compulsoriily any Share at the Redemption Price if’-
- such Share is held by a non-Qualified Holder; or

- inits opinion, redemption would elirninate or reduce the exposure of the Company or the
Sharcholders as a whole to adverse tax or regulatory consequences; or

- a holding of Shares falls below the Minirum Holding.
Redemptloh-Prlce
The Redemption Price per Share in each Class of the Thema Fund shall be ascertained as follows:-

(@) the Net Asset Value per Share of any Class of Shares within the Thema Fund will be calculated
by calculating the amount of the Net Asset Value of the Thema Fund which is attributahle to
the relevant class (costs and related liabilities/benefits of specific kedging instruments entered
into for the benefit of any particular class of Shares will be allocated exclusively to that class)
and deducting therefrom suech sums as the Directors may .consider represents an appropriate
provision for Duties and Charges and any other amounts necessary to account for the actual
sale price of underlying investments;

(b) dividing the resultant figure calculated under (a) above by the total number of Shares of the
relevant class in issue; and



(c) adjusting the resulting total up to the nearest unit of currency in which such Participating
Shares designated where the amount so determined is equal to or greater than half the relevant
unit or down to the nearest unit (“unit” for these purposes being the smallest fraction of the
relevant currency which is legal tender in the Country of issue of that currency).

FEES AND EXPENSES
Custodlan’s Fees

The Custodian is entitled to a fee of 0.07% per annum of the gross assets of the Fund up to the
equivalent of USS$! billion and at a rate of 0.03% on the gross assets over the equivalent of US§1
billion caleulated as of each Dealing Day and payable monthly in arrears, '

The Custodian shall also be entitled to reimbursement of all agreed transaction charges, om-of-pocket
expenses properly incurred for the benefit of the Company and fees of any sub-custodian which shall
be at normal commercial rates. . '

Administrator’s Fees

The Administrator is entitled to a fee of 0.07% per annum of the gross assets of the Fund up to the
equivalent of US$1 billion and at a rate of 0.03% on the gross assets over the equivalent of US$1
billion calculated as of each Dealing Day and payable monthly in arrears. The Administrator is also
entitled 10 be reimbursed for all agreed transaction fees and out of pocket expenses properly incurred
by it in the performance of its duties and responsibilities under the Administration Agreement,

Investment Management Fee

The Investment Manager is entitled to charge a fee of up to 0.5% per annum of the Net Asset Value of
the Thema Fund calculated and accrued as of each Valuation Point, payable monthly in arrears out of
the assets of the Thema Fund.

Distributor's Fees
The Distributor is entitled to a fee of up to 1.25% of the gross assets of the Fund calculated as of each
Dealing Day and payable monthly in arrears out of the assets of the Fund. The Distributor’s fee shall

. be in addition 10 any fee charged by the Investment Manager,
Initial Charge

The initial charge for the Thema Fund is up to 5% of the Subscription Price and is payable to the
Distributor. .

‘Redempﬂon Fee
The Directors may charge a redemption fee of up to 1% of the Redemption Price, such fee being
payable to the Company. The Directors will give one month’s written notice to Shareholders of their
intention to charge a redemption fee.

Converslon Fee

The Directors may impose a conversion charge of up 10 0.5% of the Net Asset Value of the Shares
converted, such fee to be payable to the Company.



RISK FACTORS

Potential investors should consider the risk factors set out in the Prospectus and the additional risk
factors set out below before investing in the Thema Fund.

Risk Wamings

1. Depending on an investor's currency of reference, currency fluctuations between that currency
and the base currency of the Thema Fund may adversely affect the value of an investment in
the Thema Fund.

2. Where a Share Class of the Thema Fund is denominated in a currency other than the base
currency of the Thema Fund, the Company will attempt to minimise the effect of currency
fluctuations between that currency and the Thema Fund's base currency through the use of
hedging; however the result cannot be guaranteed. In addition, investors should note that the
costs and gains/losses of transactions entered into by the Investment Manager for the purpose of
hedging the currency exposure of any class which is denominated in a currency other than the
base currency end/ot the currency-in which the assets of the Thema Fund are denominated will
accrue solely to that class. The use of hedging may substantially limit Shareholders of that
class from benefiting if the class currency falls against the base currency and/or the currency in
which the assets of the Thema Fund are denominated.

The attention of Shareholders is drawn to the fact that the Company has Share Classes which
distinguish themselves by, inter alia, their reference currency and that Sharcholders are exposed 1o the
risk that the Net Asset Value of a Share Class in one currency can move unfavourably vis-a-vis
another Share Class i another currency. The Investment Manager atiempts to alleviate this by way of
hedging transactions but this may not produce Net Asset Value movements which are identical in
different currencies.

CONVERSION

Shareholders of any Share Class of the Thema Fund may corvert to the corresponding Share Class of
any other Fund of the Company. Further details are set out in the Prospectus.
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