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Man AHL Diversified Futures Ltd

A company incorporated with limited liability in Bermuda under the Cormpanies Act 1981 of Bermuda

The prices of futures, options and other investments in which the Company may invest may fall in value as rapicdly as they may rise
and it may net be possible to iquidate the Company’s pesition in the relevant markets before a 1085 15 sustained.

Mo assurance can be given that the investment olzjective of the Company will be achieved or that substantial losses will not be
suffered.

The Company uses alternative investment strategies and the risks inherent in the Company are not typically encountered in
traditional funds. It undertakes special risks which may lead to substantial or total loss of investment and is not suitable for
investors who cannot afford to take on such risks. Investors are advised to consider their own financial circumstances and
the suitability of the Company as part of their investment portiolio. They are also advised to read this offering document and
should obtain professional advice before subscribing 10 the Company.
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Preliminary

If you are in any doubt about the contents of this Prospecius
you should consult vour stockbroker, bank manager, lavwyer,
accountant or other professional adviser.

Investors may contact Man Investments (Hong Kong; | imited
ithe ‘Hong Kong Representative’] for any gueries or
complaints in relation to this investment product. To contact
the Hong Kong Fepresentative, investors may either:

® wiite to the Hong Kong Representative (Man
Investments {Hong Kong) | imited, Unit #206-2207, 22/F
Man Yee Building, No. 68 Des Voeux Road, Central,
Hong Kong)

® c-mail the Hong Kong Representative
{ComplaintsAsiagman. comy

® call the Hong Kong Representative Complaints line:
182 2230 7780

The Hong Kong Representative will respond to the enguiry or

complaint in writing within reasonable time.

This Prospectus contains particulars of Man AHL Diversified
Futures | td {the ‘Company’), an open-ended investment
compatty, and the offering of Participating Shares {the
‘Shares’] the proceeds of which are to be invested in
accordance with the objectives set cut in this Prospectus.

The distribution of this Prospectus is not authorised unless it
i accompanied by a copy of the latest audited financial
statements of the Company, which together with this
Prospectus forms the Prospectus for the issue of Shares in
the Company.

This Prospectus does not constitute an offer or sclicitation 1o
anyone in any jurisdiction in which such offer is not
authorised or to any person 1o whom it is unlawful to make
such offer or solicitation.

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

No listing or other dealing facility is at present being sought
for the Shares although the Directors may congider seeking a
listing in the future.

The Company has been incorperated in Bermuda as an
open-ended investment company with limited liability. The
Company is open-ended in that it ¢an issue and redeem its
Shares af prices based upon the Net Asset Value per Share.

The Company has been classified as a Baermuda standard
fund. As such, the Company is subject to supervision and
requlation as provided for in the Bermuda Investment Funds
Act 2006, However, the Company should be viewed as an
investment suitable only for those investors whao can fully
evaluate and bear the risks involved.

The Company is regulated in Bermuda by the Bermuda
Monetary Authority whose address is BMA House, 43
Victoria Street, Hamilton HM 12, Bermuda with telephone
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number -1 441 735 5278, The Investment Manager is
authorised and regulated in the United Kingdom by the
Finanzial Conduct Authority whaose address is 25 The Narth
Colennade, Canary Wharf, | ordon F14 5HS, United
Kingdom with telephene number 144 (0} 20 7066 1000,

Permission under the Fxchange Control Act 1977 [and
regulations made thereunder) has been obtained from the
Hermuda Monetany Authority for the issue of the Shares as
defined and described herein. Authorisation by the Bermuda
Monetary Authority does not constitute a guarantee by the
Bermuda Menetany Authority as to the performance of the
Company or its creditworthiness. Furthermore, in authorising
the Company, the Bermuda Menetary Autharity shall not be
liabrle for the performance of the Company cr in the default of
its operators or service providers, nor for the correctness of
any opinions or statements expressed in this Prospectus.

M ocopy of this Prospectus has been delivered to the Reqistrar
of Companies in Bermuda for filing pursuant to the Act. it
rust e distinctly understood that, in accepting this
Prospectus for filing, the Registrar of Companies in Bermuda
accepts no regponsibility for the financial scundness of any
proposals or for the correctness of any of the staternents
made or opinions expressed with regard to them.

The Company has keen authorised by the Securities and
Futures Commission (*SFC' in Hong Kong under the Code
on Unit Trusts and Mutual Funds as a ‘Hedge Fund'. In
granting such authorisation the Securities and Futures
Commission takes no responsitility for the financial
soundness of the Company or for the accuracy of any of the
statements made or opiniong expressed in this Prospectus.
SFC authorisation is not a recommendation or
endorsement of a scheme nor does it guarantee the
commercial merits of a scheme or its performance. It
does not mean the scheme is suitable for all investors nor
is it an endorsement of its suitability for any particular
investor or class of investors.

The Investmant Manager and the Directars of the Company,
whose names appear in this Prospectus, accept full
responsibility for the accuracy of the informaticn contained in
this Praspectus and confirm, having made all reascnable
enquiries that t¢ the best of their knowledge and belief there
are no cther facts the omission of which would make any
statement misleading.

Except in relation 1o those prohibited recipients as described
in Appendix 3, copies of this Prospectus and of the
Application Form may be obtained from the Company, the
offices of Man Group and its authorised intermediaries, the
Administrator, BNYM (Hong Kong) and the Heng Kong
Representativea.

Capitalised terms used herein, unless ctherwise defined, shall
have the meanings ascribed to them in Appendix 1 entitled
'DCefinitions’.

The date of this Prespectus is 29 Apdl 2020,

The attention of potential investors is drawn 1o the 'Risk
factors' section
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General

The Shares of the Company are divided into two tranches: Tranche A and Tranche B. The
Company is currently offering anly Participating Tranche A Shares to investors at the
Subscription Price (as defined in Appendix 1). Shares issued by the Company pricy 1o 4
September 2017 when the Shares were not designated into Tranches were converted to
Tranche B Shares on 4 September 2012, Sharehclders wishing to purchase additional Shares
from 4 Septemizer 2017 onwards must subscribe for Participating Tranche A Shares {unless the
Directors may decide otherwise from time 1o time).

The Company

Man AHl Diversified Futures | td

Shares

Shares may be redeemead on any Dealing Nay at the Net Asset Value per Share as at the
YValuation Point immediately preceding the Dealing Day (for redempption orders received no later
than 17:00 [Hong Kong time) on one Business Day prior to the Dealing Day). An early
redemption fee may be applicable to Tranche B Shares, see section headed ‘Fee for early
redemption of Shares’. Shares will be denominated in US0D.

Investment objective

The Company seeks to achieve substantial medium-term capital growth while aiming to restrict
the associated risk

Dividends

It is not anticipated that any dividends will be paid. Investors’ returns will be determined by the
tradling profits, if any, to the redemption date.

Minimum initial investment

S0 50,000

Minimum Redempticn

200 Shares

Minimum Holding

300 Shares or LUSM 10,000, whichever is lesser (based on last published NAWY) or such lesser
ameunt as the Directors in their discretion may determine.

Investment Manager and
Introducing Broker

AHL Partners LI P

Services Manager and
Marketing Adviser

Man Investments AG

Registrar

BNY Mellon Alternative Investment Sarvices | td

Administrator

BNY Mellon Fund Services (lreland) Designated Activity Company

Custodian

The Bank of Mew York Mellon SAMNY, Dublin Branch

Hong Kong Representative

Man Investments (Hong Kong) | imited

ISIN code Valoren number
Tranche A BMGS777T1099 18478953
Tranche B BME01 2201087 525209

The Net Agset Value per Share may go down as well as U, The attention of potential investors is drawn to the "Risk factors’ section
of this Progpectus. This is a summary concerning the Shares and is indicative only. The detailed terms and conditions of this offering
followe with substantial qualifications and restrictions that apply to this summary. Accordingly, the above terms must be read in
conjunction with the terms, qualifications, conditions and restrictions that follow. Capitalised terms used in this summary have the
meanings ascribed 1o them in Appendix 1
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Investment objective

The Company seeks to achisve substantial medium-term
capital growth while aiming to restrict the associated risk.
The underlying investment programme, the AHI Diversified
Frogramme, seeks to capitalise primarily on upward and
downward price trends in a diversified range of glohal stock
index, bond, currency, short-term interest rate and
commaedity futures markets. No more than 5% of the Net
Asset Value will be applied fowards margin requirements with
respect to off-exchange futures contracts (that is, contracts
which are not traded on Recognised Fxchanges).

The Company primarily invests in futures and options. The
Company also intends to invest extensively in other financial
derivative ingtruments {'FDIs)) to achieve its investment
objective, including but not limited 1o warrants, ferward
contracts, convertible securities, inferest rate swaps, credit
default swaps and equity swaps. Financial derivative
instruments are used with a view 10 manage the expesure of
the portfolic in respect of global stock index, bond, currency,
interest rate and commedity markets. It may use long or
short (synthetic only) investment strategies. Since the
programme is directional in nature, it may build a long
position 1o profit from an upward trending market or a short
position in a downward trending market. As such, when the
majority of the markets are downward trending, net short
positions may be resulted. The long and short active
positions implemented by the Company may not be
correlated with the underlying securities positions held by the
Compary.

The Company will acguire financial derivative instruments for
hedging and investment purposes and its net derivatives
expesure may be mare than 100% of the Company's NAW.
Monies and any other assets of the Company which are not
immediately required for investment purposes will be held by
the Custodian. On the instructions of the Investment
Manager the Custedian may deposit such monies with banks
or credit institutions and may also invest part or all of such
monies in short-term meney related instruments including,
ut not limited to, fixed depasits, certificates of deposit,
commercial paper, treasury bills and bonds issued or
guaranteed by the government of any country of the OFCD.

The Company may algo enter into arrangements by which
cash nat required by the Company for trading purpeses will
e managed by the Investment Manager. Such
arrangements may inchude the entry by the Company into
over-the-counter based repurchase agresments or reverse
repurchase transactions which may be up to 100% of the
Company’s NAY and ather cash management arrangements,
including holding cash in bank accounts, secured or
unsecured deposits or investing such cash in corporate or
government bonds, or such other instruments as deemed
appropriate by the Investmant Manager.

The Company does not have any credit rating requirements
in respect of the underlying debt securities. It is not subject
to any limitaticn on the portion of its NAY that may be
investad in any ong country, region and sector. On an on-
going basis Man Group Risk/AHI Regearch and Trading ig
responsible for menitoring the Company's credit risk in
respect of the counterparties with whom the Company have
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wlaced cash by tracking each counterparty’s credit rating,
credit default swap spread and share price movement.

The maximum level of the Company’s assets available for
repo contracts and other cash management arrangements
will not exceed the cash not required by the Company for
trading purposes. All incremental gross income will accrue to
the Company.

The Company may be gearaed 1o a significant extent, and i3
accordingly exposed 1o abnomal levels of risk asscciated
with gearing.

The AHL Diversified Programme

AHL manages the AHI Diversified Programme which
employs sophisticated computerised processes primarily to
identify trends and other opportunities in markets around the
world. Atrading and implementation infrastructure is then
employed to capitalise on these trading opportunities. This
process is guantitative and primarily directional in nature, and
is underpinned by risk contral, ongoing research,
diversification and the constant quest for efficiency.

A product of cantinuing research and development carried
out by AHL since 19587, the AHI Diversified Programme
utilises and is committed to extending the range and
versatility of the original investment technicues, strategies
and markets. As such, subject to the restrictions set out in
this Prospectus, AHL may increase the number and diversity
of markets and instruments traded directly or indirectly by the
AHL Diversified Programme and deploy new strategies or
trading systems where appropriate. A cornerstone of the
investmant philogophy is that financial markets experience
persistent trends and ineficiencies. Trends are a
manifestation of serial correlation in financial markets — the
phenomenon whereby past price movements influence future
price behaviour. Although they vary in their intensity, duration
and frequency, price trends are universally recurrent across
all sectors and markets. Trends are an attractive focus for
active trading styles applied across a diverse range of global
markets.

As well as emphasising sector and market diversification, the
AHL Diversified Programme has been constructed 1o achieve
diversification by combining various systems. The systems
are driven by powerful computerised processes or rading
algyorithms, most of which work by sampling rices in real
fime and measuring price momentum and breakouts. With
access to arcund 300 traded instruments, AHL provides
investors with one of the most diverse trading programmes in
the industry. Instruments traded encompass currencies,
bonds, rates, energies, metals and agrculturals.

The trading algorithms aim mainly 1o capture price trends
and cloge out positions when there i a high probakility of a
different trend developing. The AHI Diversified Programme
may include algorithmic systems based on certain fonmms of
guantitative fundamental data that can be captured
efficiently, such as interest rate data.

Another important aspect of diversification is the fact that the
various systems generate signals across different time
frames, ranging from around a week to several months,
which helps to reduce the rgk of the AHL Diversified



Programme. In line with the principle of diversification, the
approach to portfclio construction and asset allocation is
premised on the importance of deploying investment capital
across the full range of sectors and markets. Particular
attention is paid 1o correlation of markets and asset classes,
expected retums, market access costs and market liguidity.
Fortfolios are regularly reviewed and, when necessary,
adjusted to reflect changes in these factors. The Investment
Manager also has a process for adjusting its market risk
exposurs in real time ta reflect changes in the volatility of
individual markets. The portfolic structure and constituants
are regularly reviewed by the investment management team
and allecations may change to access other sectors and
markets.

The leverage range in terms of net derivatives exposure of
the Company is typically around 200-1200% of the
Company's NAY. | everage is allowed to fluctuate both
above and below these average levels to some extent, as
leverage is a function of positions held, so strong trends and
other opponunities in a market tend to result in larger
positions and therefore higher leverage. | everage may also
move below the range in times of increased market stress:
the Company will reduce position sizing with the aim of
maintaining a balanced risk profile through time. In addition,
there may be times of low trends where the Company takes
smaller positions across markets. | everage is closely
monitored.

Additionally, AHI henefits from being part of Man. Man offers
expertise in client senvicing through a worldwide network of
offices and staff, product structuring, marketing and
compliance together with back-office support functions

including infermation technology, administration and logistics.

AHL Risk management

Risk management is an essential component of AHI's
investment managemeant process. AHL has put in place a
risk management framework which is designed to identify,
maonitor and mitigate the portfolio, operational and
cutsourcing risks relevant 1o its operations. AHL 's risk
management frarmework is part of, and is supportad by, the
overarching risk management framewaork of Man.

Key principles of AHL 's risk management framework include
the segreqgation of functions and duties where material
conflicts of interest may arise and having an appropriate
degree of independent and senior management oversight of
business activities. As part of this independent ovarsight,
AHL 's activities are subject 1o regular review by Man internal
audit function.

Risk management consists primarily of monitoring risk
measures and ensuring the systems remain within prescribed
limitg. The major risk menitoring measures and focus areas
include valug-at-risk, stress testing, implied volatility,
leverage, margin-to-eguity ratios and net exposures 1@
sectars and different currencies.
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Liquidity Risk Management

The Investment Manager has established a liguidity
management policy which enables it to identify, maonitor and
manage the ligquidity risks of the Company and to ensure that
the liguidity profile of the investments of the Compary will
facilitate compliance with the Company's ehligation to meet
redemption requests. Such policy, combined with the
liquidity management tools that may be employed by the
Investment Manager, also seeks to achieve fair freatment of
Shareholders and safeguard the interests of remaining
Shareholders in case of sizeable redemptions.

The liguidity risk management of the Company is carried out
by the Investment Manager's risk management function
which is functicnally independant from the portfalio
investment function. The oversight of the risk management
function is headed by the Chief Risk Officer whese reporting
ling is to the Man Group Chief Finance Officer. A liguidity
report of the Company will be generated by the Investment
Manager's risk management team at the beginning of each
day. |iguidity risk related issues will be discussed with the
relevant investment team for appropriate remediation.
Fxceptions on liguidity risk related issues may be escalated
1o the Chief Risk Officer or senior management.

The Investment Manager would regularly assess the liquidity
of the Company's assets under the current and likely future
market conditions. In particular, the Investment Manager
intends to maintain a diversified investment portfolic with
different levels of liguidity and avoid concentrating investment
inany one investment, particularly investments which are less
liguid. The Investment Manager may also set an internal limit
as to each individual investment that may be held by the
Company.

The Investment Manager may alsc be in regular
communication with distributors and substantial investors of
the Company in order 1o receive updates on investor profile
and their historical and expected redemption patterns.
Through such communication, the Investment Manager can
make better assessment as ¢ the expected redemptions
fespecially substantial redemptions) from the Company in the
future.

The Investment Manager may Use a range of guantitative
metrics and gualitative factors in assessing the liguidity of the
Company's assets including the following:

® the wolume and tumover inthe security;

® (where the price is determined by the market) the sire of
the issue and the porticn of the issue that the
Investrment Manager plans to invest in;

o the cost and timeframe 10 acquire or sell the securities;

® anindependent analysis of historic bid and offer prices
may indicate the relative liquidity and marketatility of the
instrument; and

® the quality and number of intermediaries and market
makers dealing in the security concermead.

The Investment Manager will classify the assets of the

Company into different liquidity categories and adopt

different risk indicators for monitoring purpose.



The Investment Manager will alse perform basic liguidity
stress testing on the Company on a daily basis; an extensive
iquidity stress testing will be performed on at least an annual
trasis or in times of adverse market conditions or during the
period where there are large redemption requests, if
NECESSsary.

The following tocls may be employed by the Investment
Manager to manage liquidlity risks:

® the Investment Manager may suspend redemption
under exceptional circurnstances as set out under the
heading entitled "Suspension of dealings” on P.28 of this
Prospectus. During such peried of suspension,
Shareholders would not be able to redeem their
investments in the Company;

® the Company may borrow up to 10% of its Net Asset
Valde on a temporary basis to meet redemption
requests. For details please refer 1o “Investment and
borrowing restrictions” below. Please note that
borowing involves an increased degree of financial risk
and may increase the exposure of the Company to
factors such as rising interest rates, downturms in the
economy or deterioration in the conditions of the assets
underlying its investments. There can be no assurance
that the Company will be able te borrow on favourable
terms.

Investors should note that therg is a risk that the tools may

be ineffective to manage liquidity and redemption risks.

Investment and borrowing restrictions

The Company will at all times adhere 1o the principle of
diversification of rigk in its derivatives trading.

The following investrment and borrowing restrictions shall
apply.

1. The Company may only enter inte futures and options
contracts dealt with on a futures, commedities or
options exchange or any over-the-counter derivative
approved by the Custodian.

2. No more than 5% of the Company's Net Asset Value wil
be invested in securities issued by the same body.
Mothwithstanding the foregoing, up 10 30% of the
Company’s total Net Asset Value may be invested in
governrnent and other public securities of the same
issue, The Company may invest all of its assets in
government and public securities in at least six different
issUes.

ffor purposes of restriction {2} above, "governmeant and othear
public securities” means any investment issued by, or the
payment of principal and interest on, which is guaranteed by
the government of any member state of the Organization for
Feonomic Co-operation and Development [OFCD) or any
fixed interest investment issued in any OFCD country by a
public or logcal autharity or nationalized industry of any OFCD
country of anywhere in the world by any other body which is,
in the opinion of the Custodian, of similar standing.
Gowvernment and other public securities will be regarded as
being of a different issue if, even though they are issued by
the same person, they are issued on different terms whether
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as to repayment dates, interest rates, the identity of the
guarantor, or otherwisej .

3. Nomore than 5% of the Company’s Net Asset Value
may be invested in the debt securities of companies,
other than banks, with sharehalder funds of less than
LSO 1 Bilion or equivalent in foreign currency.

4. The assets of the Company must include liguid assets
which have a total minimum value, at all times except in
extraordinary circumstances, at least equal to three
fimes the amount of the sum of margins deposited and
all premiums paid, in respect of transactions which have
not been closed out. (The Investmeant Manager shall
notify the Custodian immediately if such extraordinary
circumstances occur.) Al least 30% of the Net Asset
Value must be held on deposit of invested in liguid
short-term delst instrumeants and may not be used for
margin requiremants. Net more than 35% of the Net
Naset Value may be committed as margin for Futures
Contracts andfor premium paid for opticns purchased
fincluding put and/or call epticns;.

5. The Company will not hold open contract positions in
any Futures Contract month or option series for which
the combined margin requirement represents 5% or
more of its Net Agset Value.

6. Premiums paid to acguire options outstanding with
identical characteristics may not exceed 5% of the Net
Msset Value.

7. The Company will not hold open pasitions in Futures
Contracts concerning a single commaodity or single
financial instrument for which the comizined margin
requiremeant represents 20% or mere of its Net Agset
Walue.

8. The Company may nat invest in commodity contracts
other than commaodity futures contracts and FFP metals.

9. The Company may not invest in any type of real estate
fincluding buildings) or interests in real estate (including
options or rghts but excluding shares in real estate
companies and interests in real estate investment trusts
(RFITs).

10. The Company may not lend, assume, guarantee,
endorse or otherwise become directly or contingently
liakzle for or in connection with any obligation or
indebtedness of any persen.

11. The Company may not acquire any asset or engage in
any transaction which involves the assumpgtion of any
liakility which is unlimited.

The Company will not undeartake borrowings save for
borrowings to fund {a) redemption payments for redesming
Shareholders; or () for the short-term funding of new
investments in each case pending redemption by the
Company of the proceeds of sale or redemztion of other
investmeants which may be secured on the assets of the
Company. The aggregate borrowing capacity of the
Company shall be limited 1o a maximum ¢of 10% of itg Net
Agset Value at any time and from time to time. Additionally
the Broker [or one of its affliated companies) may lend
monies 1¢ the Company in foreign currencies to finance non-
LS marging (both initial and varigtion). By matching & non-
LS obligation with a short-term borrowing in the relevant
currency, foreign exchange risks may be mitigated. Any such

g



borrowing will net be taken into account in such 10% limit
referred to above on the basis that such borrowing is made
on a back-to-tack basis only.

If the investment and borrowing restrictions as set out above
are breached, the Investment Manager shall take as a priority
objective all steps as are necessary within a reasonable
period of time to remedy the situation, taking due account of
the interests of the Shareholders.

AHL has designed and implemented a statistically derived
measure of risk through its computer-tased trading systems.
This proprietary rsk control mechanism fwhich is continually
manitered and updated) operates to control the application
of leverage to the Company's investments, such leverage
being vanable depending on the nature of the investments
and the markets traded and prevailing market conditions.

No more than 35% of the Net Asset Value may be held by
the Rroker and used for initial margin purposes except in
extraordinary circumstances. (The Investment Manager shall
notify the Custodian and the Securities and Futures
Commission immediately if such circumstances oceour.) The
Company will not take legal or management control over any
of the entitizs in which it invests.

Securities financing transactions

The Company does not currently intend to enter into any
securities lending transaction. The Company may enter into
repurchase agreements or reverse repurchase transactions
fcollectively, "securities financing transactions”).

Arepurchase transaction invohes the sale of securities by a
seller to a buyer for a4 purchase price, and an agreemeant for
the seller to repurchase such securities on a mutually agreed
future date for the same purchase price, plus interest at a
negotiated rate. From the perspective of the buyer, the
transaction is referred to as a reverse repurchase transaction,
and involves buying securities against payment of a cash
price, with the buyer agreeing 1o resell the securities at a
future date, and the ofiginal seller agresing to repurchase
such securities at the same price, plus interest at a
negotiated rate. Such transacticns are economically
equivalent to a cash lean collateralised by the securities.

Al revenues arising from securities financing transactions, net
of direct and indirect expenses and fees as reasonable and
normal compensation for the services rendered in the
context of the securities financing trangactions, shall be
returned to the Company.

Ay securities financing transactions are likely to bear a feeg,
typically a rate of interest at an agreed cost of funding rate
plus a spread. Further fees relating 1o the financing
arrangements such as arrangament, commitment, minimum
utilisation and rengwal fees may also be payable. The costs
of any such financing arrangements shall be applied pro rata
to each tranche andsor class of shares, if applicable

The maximum and expected level of the Company’s assets
available for these transactions are 100% and 78.5% of the
Company's Net Asset Value respectively. The types of assets
that may be subject to securities financing transactions
incluge money market instrumeants and cash.
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Collateral abtained under a securities financing transaction
must be in the form of one of the following:

8l government or public securities;

i) corporate bonds;

i) shares/equities listed on a recognised stock exchange;
and

id) such other collateral as the Investment Manager deems
appropriate.

The counterparty to a securities finanging trangaction must
have a credit rating that is satisfactoery to the Investment
Manager, acting reasonably. The counterparties must also be
approved by the Directors. The AHL Counterparty Risk
Manitoring Committes is responsible for recommending
counterparties to the Directors and counterparties currently
must have an investment grade credit rating and be based in
a jurisdiction which is recognised to be a major financial
centre and subject to a very high standard of regulation or he
an offshore jurisdiction of such a jurisdiction.

Collateral Policy and criteria

Assets provided by the Caompany on a tifle transfer basis
shall no longer belong to the Company. The counterparty
may Use those assets at its absolute discretion. Assets
provided to a counterparty other than on a title transfer basis
shall be held by the Custodian.

The Company does not receive collaterals from the
counterparties to transactions of over-the-counter financial
derivative instruments.

Investment Manager

Following the novation of the Investrnent Management
Agreement 10 ARl Partners LI P on 22 July 2014, the
Investment Manager for the Company is AHI Partners | L P.
The responsibility of the investment selection, portfolio
construction and portiolio management of the Comparny’s
potfolio rests with ARl . AHL operates as an investment
division ¢f the Man Group and operates through various legal
vehicles including the Investment Manager (i.e. AHl Partners
LLP).

The Investment Manager is authorised and regulated by the
FCA IR the conduct of its requlated activities in the United
Kirgdom. A member of the Man Groug, the Investment
Marnager provides access for private and institutional
investors worldwide 1o alternative investrnent strategies
through a range of inngvative products and selutions
designed 1o deliver long-term investment performance. Man
Irvestments | imited, also a member of the Man Group, was
the investment manager of the Comparny from incegption until
22 July 2014,

The Investrment Manager is separately appointed as
Introducing Broker to the Company. Further details are
provided in the section of this Prospactus headed
“Management and administration®.



AHL operates as an investment division of Man Group and
operates through various legal vehicles including the
Investment Manager.

AHL is one of the world's leading gquantitative managed
futures managers. It provides investors with highly liguid and
efficient trading strategies which offer low correlation to more
traditional investment disciplines.

The business was established in 1327 as a division of Man
Irvestments | imited and has developed a long and
successful track record, offering strong retums with a low
correlation 1o other asset classes. As at 30 June 2016, the
Investment Manager managed LISD 18.8 billion in assets.

AHL employs sophisticated computerised processes 10
identify inefficiencias in markets arcund the world. A stable
and rohust trading and implementation infrastructure is then
employed to capitalise on these trading opportunities. AHL is
able to draw on the substantial business and corporate
infrastructure, infarmation technelogy, administration,
logistics, compliance and legal functions, and client servicing
offered by Man through a worldwide network of offices and
staft.

Man Investments AG has been appointed as the Marketing
Adkiser. Man Investments AL, a member of the Man Groug,
has principal responsibility for advising the Company in
relation to product structuring and for the set-up,
optimisation, ce-ordination and maintenance of an efficient
global distribution network. Man Investments AG has also
been appointed as the Services Manager.

The Marketing Adviser may liaise with the relevant service
providers in respect of the Shares and arrange for the
provision of liguidity to the Company and the implementation
of any leverage facility.

Brokerage and Custodian

The nature of futures brokerage arrangements differs
subgtantively from securities brokerage in that significant
exposure 1o the futures markets can be effected with minimal
capital commitments. Additionally, fransactions in the off-
exchange markets may be incurred without the commitment
of significant capital. These arrangements are described in
detail below.

On-exchange futures contracts are entered intc on a margin
basis wheareby the Company is required 1o depasit only a
percentage of the relevant contract value with the Brokers.
The Brokers in tum pest margin to the relevant exchange.

Pursuant to the FOA (or equivalent) client money rules each
Broker is obliged 10 request seqgreqation of its client and cwn
assets held by the relevant exchange, although not all
exchanges offer segregation and thiz is taken into
congideration in determining the Broker selection for each
exchange. Therefore marging paid by the Company 1o a
Broker tegether with open trading positions and all realised
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profits and losses derived from trading may be held ina
segregated customear account with that Broker (the
'‘rrekerage account’) and the Company’s assets will be
designated as those of the Company by the Broker. The
assets held in the brokerage account will be subject to a lien
in favour of the Broker in respect of liabilities of the Company
due to the Broker since such monies constitute the RBroker's
colateral in the event of trading losses.

For off-exchange traded contracts, the Brokers make
available to the Company dealing facilities with varicus
counterparties. The RBrokers satisty the margin requirements
fif any) required by the counterparty for these contracts. The
Brokers in turn requeast margin from the Company, including
any additional margin required 1o cover any unrealised losses
on the contract. Any excess funds held by the Brokers over
the amounts needed to cover margin requirements are
withdrawn from the Brokarage Accounts on a daily basis and
returned to the Company.

Monies held by the Custodian shall be subiject to the
Broker's right to call for such monies in the event of trading
losses heing incurred, or when additional margin is required
oy the Broker for on-exchange contracts.

The Rrokers will accept trading instructions for the Brokerage
Accounts directly from the Investment Manager on the basis
of a formal trading authorisation received from the Company.

Risk factors

As investors could lose some or all of their investment,
potential investors should carefully consider the
information contained in this Prospectus before making
any investment in Shares. In particular, but without
limitation, investors should carefully consider the risks
associated with investing in the Shares, whether the
Shares are a suitable investment for them and whether
they have sufficient resources to be able to bear any
losses which may result from an investment in the
Shares. In any events, the liability of investors is limited to
their invesiment in the Company.

To the best knowledge and belief of the Directors, the
following is a list of the risks factors associated with
investment in Shares of the GCompany as of the date of
this Prospectus. Investors should carefully consider the
following risk factors and only invest in the Shares if they
understand the terms on which the Shares are offered
and should, where appropriate, seek advice from relevant
advigser(s) before making an investment.

Overall investment approach

The Company primarily invests in futures and options. The
Company also intends te invest extensively in other FIIs,
including but not limited to warrants, forward contracts,
convertinle securities, interest rates swaps, credit default
swaps and equity swaps, which can be highly volatile and
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expose investors to a high risk of loss due 1o the leveraged
effect embedded in it. Futures and options iNvestments are
subject to key risk factors including leverage, counterparty
and liquidlity risks and substantial losses may be suffered.

Risks associated with the use of FllIs include leverage,
counterparty/eredit, liquidity risks. The Company may utilise
over-the-counter {TC) FNIs which may increase these risks.

Shareholders’ return on the Shares will be determined by
reference to any cumulative net gains or losses from the
diversified investment activities of the Company. The
difference at any one time betwesn the price paid for a Share
and the price at which a Share may be redeemed means that
an investment in Shares may not be suitable for all investors
and should be viewed ag at least, a madium-term
investment.

Speculative investment

Investors should carefully consider the investment objective
of the Company as set out in the section entitled 'Irvestment
objective’ in this Progpectus. There can be no assurance that
the Company will achieve its investrent objective. An
investment in the Shares is not guaranteed or subject to
rincipal or capital protection and investors could lose some
or all of their investment. Both an investment in the Company
and the investments which the Company proposes to make
are speculative. Furthermore, the Company's investments
may be subject to sudden, unexpected and substantial price
movements (which may be influenced by factors such as
changes in interest rates, currency exchange rate and
economic and political events which are beyond the contral
of, and not predictable by, the Investment Manager, and the
utilisation of leverage). It should be borne in mind that the risk
involved in this type of company is greater than that nomally
associgted with othar types of investment as the underlying
investments of the Company can be subject to sudden,
unexpected and substantial price movements, which may
lead to substantial fluctuations in the Net Asset Value per
Share within a short period of time. Accardingly, an
investment in the Shares should be made only by those
persons who could afford to sustain a loss in such an
investment.

Regardiess of the fact that the Investment Manager intends
1o manage the Company diligently in pursuit of the
Company's investment objective, no guarantee or
representation can be made that the Company's investment
programme will be successful, that the various investment
strategies and trading strategies utilised will have low
correlation with each gther or that the Company's returns will
exhibit low correlation with an investor's traditional
investrment portfolio. The Gompany may utilise a variety of
investmeant techniques, each of which can involve substantial
volatility and can, in certain Circumstances, substantially
increase the adverse impact to which the Company’s
investment pertfolio may be subject.

Performance history

There can be ng assurance that information on the
Irvestrment Manager or the Investment objectives set out in
this Prospectus or elsewhere, including information on past
performance, will be indicative of how the Shares will perform
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feither in terms of profitability of low correlation with ¢ther
investmants) in the future.

Dependence on the Investment Manager

The success of the Company is significantly dependent wpon
the ability of the Investment Manager 1o develop and
implement effectively the Company's investment objective.
Fxcept as otherwise discussed herein, investors will be
relying entirely on the Investment Manager 1o conduct and
marnage the affairs of the Company. Subjective decisions
made by the Investment Manager may cause the Company
1o incur losses or 1o miss profit opportunities en which it
could otherwise have capitalised.

The perfermance of the Investment Manager is largely
dependent on the talents and efforts of the highly skilled
personnel of AHL . The success of the Company depends on
AHL s ability to identify and willingrness to provide acceptable
compensation 1o attract, retain and motivate talented
investment professionals and other personnel. There can be
no assurance that AHL 's investment professionals will
continue to be associated with AHI throughout the life of the
Company and there is no guarantee that the talents of AHL 's
investment professionals could be replaced. The failure to
attract or retain such investment professionals could have a
material adverse effect on the Company and its
Shareholders.

Operational risk

The Company depends on the Investment Manager to
develop appropriate systerns and procedures to control
operational risk. These systems and procedures may not
account for every actual or potential disruption of the
Investment Manager's operations. The Investment Manager's
business is dynamic and complex. As a result, certain
operational risks are intrinsic to the Investment Manager's
operations, especialy given the volume, diversity and
complexity of transactions that the Investmeant Manager is
expected to undertake daily on behalf of its clients.
Disruptions in the Investment Manager’s operations may
cause the Company to suffer, among other things, financial
loss, the disruption of its businesses, liability t¢ third parties,
regulatory intervention or reputational damage.

Trading systems rigks

The Company depends on the Investment Manager and its
other setvice providers 10 develop and implement
appropriate systems for the Company’s trading activities.
Further, the Company relies extengively on computer
programmes and systems (and may rely on new systems
and technology in the future) for various purpeses including,
without limitation, 1o trade, clear and settle transactions, 1o
evaluate certain financial instruments, to monitor its portfalio
and net capital, and to generate risk management and other
reports that are crtical to oversight of the Company’s
activities. Certain of the Company’s and the Investment
Manager's operations interface will be dependent upon
systems operated by third parties, including prime brokers,
the Administrator, market counterparties and their sub-
custodians and other service providers, and the Investment
Manager may not be in a position 1o verify the risks ¢r
relighility of such third-party systems. These programmes or
systemns may be subject to certain limitations, including, but
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not limited 1o, those caused by computer “wonms”, virlses
and power failures. The Company’s operations are highly
dependent on each of these systems and the successfil
operation of such systerns is often out of the Company's and
Investrment Manager's control. The failure of ene or more
systerns or the inability of such systems to satisfy the
Company's new or growing businesses could have a material
adverse effect on the Company. For example, systems
failures could cause settlerment of trades to fail, lead 10
inaccurate accounting, recording or precessing of trades,
and cause inaccurate reports, which may affect the ahbility of
the Company 1o monitor its investment portfolio and rigks.

There is a rigk that algonthmic trading systems may net be
able to adequately react to a market event without sericus
disruption. Further, trading algorithms may malfunction
causing severe losses. While the Investment Manager has a
"kill gwitch" to allow for human intervention 1o respond to
significant system malfunctions, it cannot be guaranteed that
losses will net cocur in such Circumstances.

Trade error risk

The complex trading programmes operated by the
Investrment Manager and the speed and volume of
transactions invariably result in occasional trades being
executed which, with the benefit of hindsight, were not
required by the frading programme. To the extent an error is
caused by a counterparty, such as a broker, the Investment
Manager generally attempts to recover any 1055 asscceiated
with such errar from such counterparty. To the extent an
error is caused by the Investment Manager, a formalised
Drocess is in place for the resclution of such errors. Given the
volume, diversity and complexity of transactions executed by
the Investment Manager on behalf of the Sompany, investors
should assume that trading errors {and similar errors) may
occur, and may result in losses to the Company. If such
errors result in gains to the Company, such gains will be
retaired by the Company. However, if such errors result in
Izsses, they will be borne by the Investment Manager in
accerdance with its internal policies unless otherwise
determined by the Directors.

Cash management
Funds not immediately required for margin reguirements are
usually held in a bank account.

The Company may enter into arrangements by which cash
not required by the Company for trading purposes will be
managed by the Investment Manager. Such arrangements
may include the entry by the Company into securities
financing transactions {i.e. repurchase or reverse repurchase
transactions) and other cash management arrangements.

The use of repurchase and reverse repurchase agreements
by the Company involves certain risks. For example, if the
seller of securities to the Company under a reverse
repurchase transaction defaults on its obligation 1o
repurchase the underlying securities, as a result of it
bankruptoy or otherwise, the Company will seek to dispose
of such securities, which action could involve Ccosts or delays.
The Company may suffer a 10ss 10 the extent that the
proceeds from the disposal of the underlying securities are
less than the repurchase price due from the defaulting seller.
Inthe event of the failure of the counterparty of a repurchase
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agreement with which collateral has been placed, the fund
may suffer l0ss as there may be delays in recovering
collateral placed out or the cash originally received may be
less than the collateral placed with the counterparty due to
inaccurate pricing of the collateral or market movements.

Borrowing for operations

In certain circumstances, as disclosed in the ‘Investment and
borrowing restrictions’ section of this Prospectus, the
Company may borrow meney, for example to meet
redemption payments for redeeming Shareholders. The use
of short-term borrowing creates several additional risks far
the Company. If the Company is unable 10 senvice the debt,
a secured lender could liguidate the Company’s pesition in
some or all of the financial instruments that have been
pledged as collateral and cause the Company to Incur
significant losses. The occurrence of other matedal defaults
and cther financing agreements, may trigger cross-defaults
under the Company's agreements with ather brokers,
lenders, clearing firms or other counterparties, multiplying the
materially adverse impact to the Company. The interast on
borrowing will adversely affect the operating results of the
Company.

Fees and transaction costs

The performance of the Company will be adversely affected
by charges related fo the investments of the Company. The
Company may be engaged in a high level of trading resulting
in commensurably higher transaction costs. Typically, high
pofolio turnover will result in correspaondingly high
transaction costs and the exact amount of brokerage and
related transaction costs that will be incurred will depend
upon a number of factors including the nature and frequency
of the market opportunities presented, the size of
transactions and the transaction rates in effect from time to
tima.

The Company is obliged to support significant costs as
disclosed in the sections entitled ‘Charges and fees’ in this
Prospectus including management and incentive fees and
transaction brokerage charges, and these costs wil
advergely affect the Net Asset Value of the Share and
therefore the ability of the Company t0 generate positive
performance. Such fees and transaction costs are to &
substantial degree, payable to the Man Group.

Investors should note there will be no egualisation methods
used for the purpose of determining the incentive fee payable
1o the Investment Manager. Therefore there is a risk an
investor redeeming Shares may still incur an incentive fee in
respect of the Shares, even though a loss in investment
capital has been suffered by the redeeming investor.

Incentive fees may Create an incentive for the Investment
Manager to make investments which are riskier than would
be the case in the absence of a fee based on performance.
Incentive fees may be paid on unrealised gaing which may
never be realised by the Company.

For further information on fees and transaction costs, please
refer 1o the section entitled 'Charges and fees'.



Cross-tranche liabilities and limited recourse

The Company has the power to issue shares in franches.
The Company and each tranche of Shares does not benefit
from any form of statutory segregation.

Generally, liabilities incurred in respect of a specific tranche of
Shares will be attributed to that tranche, while ather general
expenses as determined in the discretion of the Administrator
will be incurred at the Company level and/or allocated to
each franche on a pro-rata basis.

The rights of each Shareholder are limited 1o the Net Asset
Value attributable 1o the relevant tranche of Shares. In the
ewent that the Net Asset Value of the relevant tranche of
Shares is insufficient to make payments to Shareholders of
such tranche of Shares, such Shareholders will not be
entitled 1o exercise any rights or have recourse 1o the Net
Agset Value attributable to any other tranche of Shares or
any other assets of the Company.

However, the Company is a single legal entity and the assets
and liahilities attributable to each tranche will not be
segregated as a matter of Barmudian law, nor will contracts
with service providers seek o limit their recourse to the Net
Agset Value attributable to any particular tranche. All of the
assets of the Company will be available to meet all of its
liakilities, regardiess of the tranche to which such assets or
liakziities are attributalzle. In practice, cross-tranche liability
wolld arise where ane tranche becomes insolvent and is
unable to meet all of its liabilities. In such a case, the assets
of the Company aftributable to other tfranches may be
applied to cover the liakilities of the insohlvent franche.

Redemptions and Lack of Secondary Market
Shareholders will need to submit a written notice of
redemption one Business Nay prior 1o the Dealing Nay on
which the redemption is to be made. There is currently no
secondary market for the Shares. Shareholders will therefore
not krnow in advance of giving the notice of redemption the
price at which the Share will be redeemed. In the period after
which the notice of redemption has been given and hefore
the relevant Dealing Nay, the Met Asget Value and therefore
the Redemption Price which will be payable 1o the
Shareholder may change substantially due to market
movements and may be affected by the fluctuations in value
of the underlying investments during the period between the
submission of the redemption request and the date when the
redemption price is calculated. Shareholders are not entitled
to withdraw a reguest for redemption unless the Directors
otherwise determine ¢r unless a suspension of dealings
and/cr calculations has been declared as per the terms of
this Prospectus.

Payment of subscription monies

Where an Applicant for Shares fails to pay the subscription
monies by the due date, the Direciors may, in accordance
with the Company's Bye-laws, cancel the allotment of the
Shares. Redemption, transfer or conversion instructions may
be refused or treated as though they hawve been withdrawn if
payment for the Shares has net been made. An Applicant
may be reguired to indemnify the Comparny against any
Io38Es, COSTS Or expenses incurred directly or indirectly as &
result of the Applicant’s failure 10 pay for Shares applied for in
a timely fashion. In computing any losses covered under this
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paragraph, account shall be taken, where appropriate, of any
mowvement in the price of the Shares concerned between the
allotrment date and cancellaticn date of the Shares, and of
the costs incurred by the Company in taking preceedings
against the Applicant. The Company may also, at its
discretion, recieern or sell part of an investor’'s existing
shareholding to satisfy any loss incurred. In addition,
investors should note if the Company decides not to o
canngt take proceedings against the Applicant in relation to
any losses, costs of expenses incurred directly or indirectly
as a result of the Applicant’s failure to pay for Shares applied
for in a timely fashion then the Company shall bear such
losses, COsts or expenses

Effect of substantial redemptions

Several factors cause substantial redemptions to be a risk
factar for Shareholders. Subject 1o the applicable investmeant
objectives of the Company, a poricn of the Company's
portfolic may be comprised of financial instruments that are
over-the-counter and which may experience reduced
liguidity. The Company may not be able to dispose of such
financial instruments readilty. Substantial redemptions could
be triggered by a number of events, including, for example,
unsatisfactory performance, significant change in persennel
or management of the Investment Manager, removal or
replacerment of the Investment Manager as the investment
manager of the Company, a decision by the Company
and/or the Company’s investors to liquidate such Company’s
assets by redeeming Shares, investor reaction 1o
redemptions from the Investment Manager's Other
Accounts, legal or requlatery issues that investors perceive to
have a bearing on the Comparny or the Investment Manager,
or other factors. Actions taken to meet substantial
redemption requests from the Company (as well as similar
actions taken simultaneously in the Investment Manager's
Other Accounts) could result in prices of financial instruments
held by the Company decreasing and in Company expenses
increasing (e.q., transaction costs and the cests of
terminating agresments). The overall value of the Company
also may decrease because the liguidation value of certain
assets may be materially less than their mark-to-market
value. The Company may be forced 1o sell its more liguid
positions which may cause an imbalance in the portfolio that
could adversely affect the remaining Shareholders.
Substantial redemptions could also significantly restrict the
Company's ability to obtain financing or derivatives
counterparties needed for its investment and trading
strategies, which would have a further material adverse effect
on the Company’s performance.

Service provider risks

The Company is an unregulated special purpose vehicle
which does not have its own infrastructure and is reliant on
senice providers 1o fulfil its obligations to Shareholders.
Where & senvice provider is unable to fulfil its obligations 1o
the Company, for example where a service provider
becornes insolvent, the Company in fum may encounter
difficulties in perferming its obligations to Shareholders.

Custody risk

Custodian or sub-custodians may be appointed in local
markets for purpose of safekeeping assets in those markets.
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Where the Company invests in markets where custodial
and/or settlement systems are not fully developed, the assets
of the Company may be expesed to custodial risk. In case of
liquidation, bankruptcy or insalvency of a custodian or subs-
custodian, the Company may take a longer time to recover
its assels. In extreme circumstances such as the retroactive
application of legislation and fraud or improper registration of
fitle, the Company may even be unable to recover all of its
assets. The costs borne by the Company in investing and
holding investments in such markets will be generally higher
than in organised securities markets.

General economic and market conditions

The success of the Company's activities will be affected by
general economic and market conditions, such as interest
rates, availability of credit, credit defaults, inflation rates,
eCOoOnoOMmMIC Uncertainty, changes in laws (including laws
relating to taxation of the Company's investments), trade
barriers, cUrrency exchange controls, and national and
infernational political circurnstances (including wars, terrorist
acts or security operations). These factors may affect the
level and volatility of financial instruments’ prices and the
guidity of the Company's investments. Volatility o illiquidity
could impair the Cornpany's profitability or result in losses.
The Company may maintain substantial trading positions that
can be adversely affected by the level of volatility in the
financial markets — the larger the positions, the greater the
potential for loss.

The economies of seme countries may differ favourably or
unfavourably from the US and Western Furopean econcmies
in such respects as growth of gross domestic product, rate
of inflation, currency depreciation, asset reinvestrment,
resource self-sufficiency and balance of payments position.
Further, certain economias are heavily dependent upon
international trade and, accordingly, have been and may
continue to be adversely affected by trade barriers, exchange
controls, managed adjustments in relative currency values
and cther protectionist measures imposed or negotiated by
the countries with which they trade. The economies of
certain countries may he based, predominantly, ononly a
few industries and may be vulnerabla to changes in trade
conditions and may have higher levels of debt or inflation.

Brexit

Changes in the UK political environment following the LUK's
decision by referendum to exit from the FU may lead 10
political, legal, tax and economic uncertainty. This may
impact general economic conditions in the UK and various
other countries. It is not yet clear whether and to what extent
FU regulations remain applicable or will be replaced by
different UK regulations with respect 1o the Investment
Manager following a UK exit from the FLU or what legal or
cooperation arrangements the UK may put in place with the
FL, but it is possible that investors may be subject 1o fewer
regulatory protections than would otherwise be the case. A
UK exit may adversely affect the Investment Manager's ability
to access markets, make investments, attract and retain
employees or enter into agreements (on its own behalf or on
behalf of the Company) or continue to work with non-LK
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counterparties and service providers, all of which may result
inincreased costs 1o the Company.

Model and Data Risk

The Investment Manager relies heavily on quantitative models
thoth proprietary models developed by the Investment
Manager, and those supplied by third parties) and
information and data supplied by third parties ("Models and
Data") rather than granting trade-ty-trade discretion to the
Investment Manager's investrment professionals. Models and
[ata are used 1o construct sets of transactions and
investments, to value investments or potential investments
twhether for trading purposes, or for the purpose of
determining the Net Asset Value of the Comparny], to provide
risk management insights, ¢ assist in hedging the
Company's investments and to execute any resulting orders,

When Models and Data prove to be incorrect, misleading or
incomplete, any decisions made in reliance thereon expose
the Company 1o potential risks. For example, by relying on
Models and Data, the Investment Manager may be induced
1o buy certain investments at prices that are teo high, 1o sell
certain other investments at prices that are oo low, or fo
miss favourable opportunities altogether. Similarly, any
hedging based on faulty Models and Data may prove 1o be
unsuccessiul. Furthermore, when determining the Net fAsset
Value of the Company, any valuations of the Company's
irvestments that are based on valuation models may prove
¢ be incorrect.

Some of the models used by the Investment Manager are
predictive in nature. The use of predictive models has
inherent risks. For example, such models may incorrectly
forecast future behaviour, leading to potential losses on a
cash flow and/or a mark-to-market basis. In addition, in
unforeseen or certain low-probability acenarios (often
invohing a market disruption of some kind), such models
may produce unexpected results, which can result in losses
for the Company. Furthermere, because predictive medels
are usually constructed based on historical data supplied by
third parties, the success of relying on such models may
depend heavily on the accuracy and reliability of the supplied
historical data.

Al models rely on correct market data inputs. If incorrect
market data is entered into even a well-founded model, the
resulting valuations will be incorrect. Howewver, even if market
data is input correctly, "model prices” will often differ
substantially from market prices, especially for securities with
complex characteristics, such as derivative securities.

Valuation Risk

Some of the investments of the Company may not he
actively traded and there may be uncertainties and
judgmental determinations involved in the valuation of such
investments. Lnder such circumstances, the Net Asset Value
of the Company may be adversely affected.

Obsolescence Risk

The Company is unlikely 10 be successtul in its gquantitative
trading strategies unless the assumptions underlying the
models are realistic and either remain realistic and relevant in
the future or are adjusted to account for changes in the
overall market envirgnmenit. If such assumptions are



inaccurate or become inaccurate and are not promptly
adjusted, it is likely that profitable trading signals will not be
generated. If and to the extent that the models do net reflect
certain factors, and the Investment Manager does not
successfully address such omission through its testing and
evaluation and modify the models accordingly, major losses
may result. The Investment Manager will continue to test,
evaluate and add new models, as a result of which the
existing models may be modified from time to time. Any
maodification of the models or strategies will not be subject to
any requirement that shareholders receive notice of the
change or that they consent ta it. There can be no assurance
as to the effects {positive or negative; of any modification on
Company's performance.

Crowding/Convergence

There is significant competition among gquantitatively-focused
managers and the alzility of the Investment Manager 1o
deliver returns that have a low correlation with global
aggregate equity markets and other hedge funds is
dependent on their ability 1o employ models that are
simultaneously profitable and differentiated from those
ermployed by other managers. To the extent that the
Investrment Manager is not able to develop sufficiently
differentiated models, the Shareholders' investment
objectives may nat be met, irespective of whether the
models are profitalble in an abselute sense. In addition, to the
extent that the Investment Manager's medel comes to
resemble those employed by other managers, the risk that a
market disruption that negatively affects predictive models
will adversely affect the Compzany is increased, as such a
disruption could accelerate reductions in liquidity ¢r rapid
repricing due to simultaneous trading across a number of
funds in the marketplace.

Risk of Programming and Modeling Errors

The research and modeling processes engaged in by the
Investment Manager invclves financial, economic,
econometric and statistical theories, research and medeling;
the results of that progess must then be translated into
computer code. Although the Investment Manager seeks to
hire individuals skilled in each of these functions and to
pravide appropriate levels of oversight, the complaxity of the
individual tasks, the difficulty of integrating such tasks, and
the limited ability 1o perform "real world" testing of the end
product raise the chances that the finished medel may
contain an error; ong of more of such errors could adversely
affect the Company's performance and likely would
constitute a trade errer under the Investment Manager's
olicies.

Involuntary Disclosure Risk

The ability of the Investment Manader to achieve its
investment goals for the Company is dependent in large part
on its ability to develop and protect its models and
proprietary research. The models and proprietary research
and the Models and Data are largely protected by the
Irvestrment Manager through the use of policies, procedures,
agreements, and similar measures designed to create and
enforce robust confidentiality, non-disclosure, and similar
safequards. However, aggressive position-level public
disclosure obligations {or disclosure obligations to exchanges
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or regulators with insufficient privacy safeguards) could lead
¢ opporunities for competitors to reverse-engineer the
Investment Manager's models, and thereby impair the
relative or absolute perfarmance of the Company.

Limited diversification and risk management failures
Fxcept as set forth in this Prospectus, the Company has no
formal guidelines for diversification. As a result, the
Company's portfolio could become significantly concentrated
ina limited number otissues, types of financial instruments,
industries, sectors, strategies, countries, or geographic
regions, and any such concentration of risk may increase
losses suffered by the Company. This limited diversity could
expese the Company to losses dispropodionate to market
movements in general. The Investment Manager manages
the risk for the Company by seeking to ensure that the
Lndertying gk is within predetenmined levels as defined by
the Investment Manager's trading strategy. Fven when the
Investment Manager attempts to control risks and diversify
the portielio, risks associated with different assets may be
correlated in unexpected ways, with the result that the
Company faces concentrated exposure to certain risks.
Although the Investment Manager attempts to identify,
moniter and manage significant risks, these efferts do not
take all visks into account and there can be no assurance
that these efforts will be effective. Many risk management
technigues are based on observed historical market
behaviour, but future market behaviour may be entirely
different. Any inadequacy or failure in the Investment
Marnager's risk management efforts could result in material
losses for the Company.

Ramp-up periods

During a “ramp-up period” of a nevr strategy, the Company
may not be fully invested, in order to avoid impact on the
relevant markets, which may result in a reduction in expected
investmeant returng for the duration of this period.

Systemic risk

Credit risk may arise through a default by one of several large
institutions that are dependent on one another t¢ meet their
liquidity or operational needs, 50 that a default by one
institution causes a series of defaults by the other institutions.
This is sometimes referred 10 as a "systemic risk” and may
acdversely affect financial intermediaries, such as clearing
agencies, clearing houses, banks, securities firms and
exchanges, with which the Company interacts on a daily
brasis. Such risks may be exacerbated by the obligations for
certain financial instruments 1o be centrally cleared by a third-
arty clearing holse.

Further, world events and/or the activities of one or maore
large participants in the financial markets and/or other events
or activities of others could result in a temporary systemic
breakdown in the normal operation of financial markets. Such
events could result in liguidity and counterparty issues which
could result in the Company incuning substantial I0sses.

Interest rate risks

The Company may invest in futures and options with interest
rates as an underlying asset. If the Company has long
positions in futures and options with interest rates as an
underlying asset, an increase in interest rates may result ina

1



decrease in the market-to-market value of such instrument,
and hence, the Company may incur significant loss, and vice
versa. The factors influencing interest rates include, amongst
other things, monetary policy, fiscal policy and inflation.

Foreign exchange risk

The Company may invest some of the Company’s assets in
financial instruments denominatad in non-LUS currencies, the
prices af which are determined with reference o curencies
other than the US Dellar. However, the Compary values its
financial instruments in US Dollars. The Cempany may or
may not seek to hedge its non-LS currency exposure by
entering into currency hedging transactions, such as treasury
locks, forward contracts, futures contracts and cross-
currency swaps. There can be no guarantee that financial
instruments suitable for hedging currency or market shifts will
be available at the time when the Company wishes to use
them, ¢r that hedging technigues employed by the Company
will be effective. Furthermaore, certain currency market risks
may not be fully hedged or hedged at all.

To the extent unhedged, the value of the Compary’s direct
or indirect positicns in non-US investments will fluctuate with
LS Dollar exchange rates as well as with the price changes
of the investments in the various local markets and
currencies. In such cases, an increase in the value of the LS
[ollar compared to the cther currencies in which the
Company makes investrments will reduce the effect of any
increases and magnify the effect of any decreases in the
prices of the Company's financial instruments in their local
markets and may result in a loss to the Company.
Conversely, a decrease in the value of the US Dollar will hawve
the opposite effect on the Company's nen-US Dollar
invastments.

Investments in emerging markets

The Company may invest in financial derivative instruments
with underlying in securities or currencies of emerging market
countries. Investing in emerging markets involves additional
risks and special considerations not typically associated with
investing in other more established ecenomies of markets.
Such risks may include: [a) increased risk of nationalisation or
expropriation of assets or confiscatory taxation; (b) greater
gocial, economic and political uncertainty, including war; (c)
higher dependence on exports and the corresponding
impartance of international trade; (d) greater volatility, less
liquidity and smaller capitalisation of markets; {g) greater
volatility in currency exchange rates; () greater rigk of
inflation; (q) greater contrels on forgign investment and
limitations on realisaticon of investments, repatriation of
invested capital and on the ability 10 exchange 1ocal
currencies for US Dollars,; () increased likelihood of
governmental involverment in and control over the economy;
i governmental decisions to cease support of economic
reform programmes of 1o impose centrally planned
economies; () differences in auditing and financial reporting
standards which may result in the unavailability of material
information about issuers; (K] less extensive requlation of the
markets; (I} longer settlement periods for transactions and
less reliable clearance and custody arrangements; (m) less
developed corporate laws regarding fiduciary dufies of
officers and directors and the protection of investors, and {n}
certain considarations regarding the maintenance of the
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Company's financial instruments with non-LUS brokers and
securities depoesitories.

Fepatriation of investment income, assets and the proceeds
of gales by foreign investors may require governmental
registration and/or approval in seme emerging countries. The
Company could be adversely affected by delaysin ar a
refusal to grant any reguired governmental registration or
approval for such repatriation or by withholding taxes
imposed by emerging market countries on interest or
dividends paid on financial instruments held by the Company
or gains from the disposition of such financial instruments.

In emerging markets, there is often less government
supervision and regulation of business and industry
practices, stock exchanges, over-the-counter markets,
brrokers, dealers, counterparties and issuers than in other
more established markets. Any regulatory supervision which
isin place may be subject to manipulation or control. Some
emerging market countries do not have mature legal systems
comparable 1o those of more developed countries.
Maoreover, the process of legal and regulatery reform may not
be proceeding at the same pace as market developments,
which could result in investment risk. | egislation to safeguard
the rights of private ownership may not yet be in place in
certain areas, and there may be the risk of conflict among
local, regional and national requirements. In certain cases,
the laws and regulations governing investments in securities
may not exist or may be subject 1o inconsistent or arbitrary
appreciation or interpretation. Both the independence of
judicial systems and their immunity from econcmic, political
or nationalistic influences remain largely untested in many
countries.

Risk associated with debt securities rated below
investment grade

The Company may invest in debt securities rated below
investment grade (in the case where the credit rating is
designated/assigned by an internationally recognised credit
agency) or unrated. Such securities are generally subject to
lower liquidity, higher volatility and greater risk of loss of
principal and interest than high-rated debt securities.

Terrorism and catastrophe risks

The Company's portfolio is subject 1o the rsk of loss arising
from exposure that it may incur, directly or indirectly, due 1o
the occcurrence of various events, including, without
limitation, hurricanes, earthguakes and other natural
disasters, terrorsm and other catastrophic events. These
risks of loss can be substantial and could adversely affect the
return of the Company.

Counterparty risk

The Company will have significant cradit and operational risk
exposure 10 its colunterparties, which will reguire the
Company to post callateral 1o support its ehligations in
connection with transactions involving futures and options
and other FDI5. Generally, counterparties will have the right
to sell, pledge, re-hypothecate, assign, use or otherwise
dispose of the collateral posted by the Company in
connection with such transactions. Additionally, for example,
the Company may lend securities on a cellateralised and an
uncollateralised basis, from its portfolic.



Investments will normally be enterad into between the
Company and brokers as principal {and not as agent).
Accordingly, the Company is exposed to the risk that brokers
may, in an inselvency ar similar event, be unable to mest its
contractual ohiligations to the Company. Should any
counterparty transacting with the Company become
insolvent, any claim that the Company may have against
such counterparties would ordinarily be unsecurad.

Such "counterparty risk” is accentuated for contracts with
longer maturities where events may intervene to prevent
settlement, or where the Company has concentrated its
transactions with a single or small group of counterparties. If
there is a default by the counterparty to a transaction, the
Caompany will under most normal circumstances have
contractual remedies and in some cases collateral pursuant
to the agreements related to the transaction. However,
exercising such contractual rights may involve delays or
costs which could result in the Net Asset Value of the
Company being less than if the Company had not entered
inte the transaction.

If one or more of the Company's counterparties that act as
custodian, prime broker or broker-dealer for the Company
were 1o become inschvent or the subject of liguidation
praceedings, there exists the risk that the recovery of the
Company's securities and other assets from such custodian,
prime broker or broker-dealer will be delayed or be of a value
less than the value of the securities or assets originally
entrusted to such custodian, prime broker or broker-dealer.

Investors should assume that the insolvency of any Company
counterparty would result in a loss 1o the Company, which
could be material.

Leverage

The Company may borrow and/or utilise various forms of
leverage including leveraged or short positions under
derivative instruments.. While leverage presents opportunities
for increasing total return, it has the effect of potentially
increasing logses as well. Accordingly, any event which
adversely affects the value of an investment by the Company
wolld be magnified to the extent leverage is employed, and
substantial losses may result from unwinding short positions.

A3 a general matter, the banks and dealers that provide
financing to the Company can apply essentially discreticnary
margin, haircut financing as well as security and collateral
vallation policies. For example, should the financial
ingtruments pledged to brokers to secure the Company's
margin acceunts decline in value, the Company could be
subject 1o a "margin call”, pursuant to which the Company
must either deposit additional funds or financial instruments
with the roker or suffer mandatory liquidation of the pledaed
financial instruments to compensate for the decling in value.
In the event of a sudden drop in the value of the Company’'s
portfalio, the Company might not be able to liguidate financial
ingtruments quickly enough to satisfy their margin
requirements. Ingreases in the amount of margin or similar
payments could result in the need for trading activity at times
and prices which could be disadvantagecus to the Company
and could result in substantial losses.

As a consequence of leverage, interest expense may be
material as a percentage of the assets of the Company.
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Interest expense could force a reduction in the exposure of
the Shares 1o the relevant investment objectives of the
Company. The use of such leverage means that even
comparatively small losses, or insufficient profits to offset
expenses, could rapidly deplete the capital available to the
Company and reduce or eliminate its profit potential. Further
fees relating to any leverage facility such as arrangement,
commitment, minimum utilisation and renewal fees may also
be payable. Changes by banks and dealers in such policies,
ofr the impesition of gther credit limitations or restrictions,
whether due to market circumstances or government,
regulatory or Judicial action, may result in large margin callg,
loss of financing, forced liguidations of positions at
disadvantagesus prices, termination of swap and repurchase
agreements and cross-defaults to agreements with other
dealers. Any such adverse effects may be exacerbated in the
event that such limitations or restrictions are imposed
suddenly and/or by multiple market paricipants. The
imposition of any such limitations or restrictions could
compel the Company to liquidate all or part of s portfolio at
disadvantageous prices, which may lead 10 a complete loss
of the Company's equity.

There can be no assurance that the Company will be able to
maintain adequate leverage facilities or avoid having 1o close
out positions at losses which if held would have been
profitable. There is also no assurance that any leverage
facility will be renewed and, if any leverage facility in respect
of the Company is renewead, it may be renewed on less
favourable terms. In particular, third parties may not be
available to act as financing providers and the Man Groug
itself may face regulatory, commercial ar other constraints,
resulting in it not offering or renewing a leverage facility.
Additionally, any leverage facility may be subject to early
termination in accordance with its terms and may be
terminated by a counterparty. A loss of, a termination of, or a
reduction in, a leverage facility may have the effect of causing
the Company 1o reduce its cverall investment exposure in
respect of the Shares with a corresponding reduction in
investment return expectations. The renewal of a leverage
facility might be subject to a change in terms of that leverage
facility including but not limited to a change in applicable
interest margins.

Execution of orders

The Company's investment cbjectives and trading strategies
depend on its ability 10 establish and maintain an owerall
market position in a combination of financial instruments
selected by the Investrment Manager. The Company’s trading
orders may nct be executed in a timely and efficient manner
due to various circumstances, including, without limitation,
trading volume surges or systems failures attributable 1o the
Investmeant Manager, the Company’s counterparties,
brokers, dealers, agents or other service providers. In such
event, the Company might only be able 10 acquire or dispose
of some, but not all, of the components of such position, or if
the owerall position were to need adjustment, the Company
might not be able to make such adjustment. As & result, the
Company would not be able to achieve the market position
selected by the Investmeant Manager, which may result in a
loss.



Hedging transactions

The Company may utilise financial instruments both for
investment purposes and for risk management pUrposes in
order to: (@) protect against possible changes in the market
value of The Company's investment porticlios resulting from
fluctuations in the markets and changes in interest rates; (b)
protect the Company's unrealised gains in the value of its
investment portfolio; (c) facilitate the sale of any such
investments; (d) enhance or preserve returms, spreads or
gaing cn any investment in the Company's portfolios; (g}
hedge against a directional trade; {f) hedge the interest rate,
credit or currency exchange rate on any of the Company's
financial instruments; (@) protect against any increase inthe
price of any financial instruments the Company anticipates
purchasing at a later date; or (h) act for any other reason that
the Investment Manager deems appropriate. The Compzany
will not be required 10 hedge any particular risk in connection
with a particular fransaction or its portfolios generally. While
the Company may enter inte hedging transactions 1o seek to
reduce risk, such fransactions may result in a poorer overall
performance for the Company than if it had not engaged in
any such hedging transaction. Moregwver, it should be noted
that the portfolio will always be exposed to certain risks that
may not be hedged.

Equities

The Company may invest in equity swaps and/or other forms
of equity derivatives. The value of these financial instruments
generally will vary with the performance of the issuer and
movements in the equity markets. As a result, the Company
may suffer losses if the performance of the equity
instruments diverges from the Investment Manager's
expectations or if equity markets gernerally move in a single
direction and the Company has not hedged against such a
general move. The Company also may be exposed 1o risks
that issuers will not fulfil contractual obligations such as, in
the case of convertible securities, delivering marketable
commen stock upen conversions of convertible securities
and reqistering restricted securities for public resale.

Liquidity risk

The Company may make investrments in markets that are
volatile and which may become illiquid. Accordingly, it may
not e possible in certain circumstances for a position 1o be
initiatad or liquidated promtly {in the event of insufficient
trading activity in the relevant market or otherwise). This risk
may be accentuated where the Company is reguired to
liquidate positions 1o meet margin requests, margin calls or
other funding reguirements.

Sovereign risk

The AHL Diversified Programime may invest in debt securities
issted or guaranteed by governments and/or supranational
institutions {or in related financial derivative instruments) and
thus may be exposed 1o credit visk of such governments
and/or supranational ingtitutions. If such governmeants and/or
supranational institutions default on their det securities, e.g.
when they are not able 1o meet their obligations as to the
payment of principal and/or interest, or become insohent,
Company could lose money. Thare may not be any
bankruptcy proceedings by which the Company could
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enforce its rights against a defaulted government or a
supranational institution in whale or in part.

European sovereign crisis

In light of the current fiscal conditions and concerns on the
sovereign risk of certain Furopean countries, investments in
Furopean securities might tace higher volatility, liguidity,
foreign exchange risk. The performance of these investments
could detericrate significantly should there be any advearse
credit events jg.g. further downgrade of the sovereign credit
rating) of any Furgpean country.

Should the current fiscal conditions on certain Furopean
countries continue to deteriorate, there is a possibility that a
Furopean government may default. Funds investing in
securities issued or guaranteed by governments and/ar
supranaticnal institutions in a Furopean country may thersby
ke exposed to additional credit rsks relating to soveraign
debts as described in the risk factor headed "Sovereign risk”
above.

Derivative instruments generally

In order to implement the AHL Diversified Programme, the
Company may make extensive use of various detrivative
ingtrurments, including but not limited to warrants options,
futures, forward contracts, conwvertible securities, interest rate
swaps, credit default swaps and equity swaps. Many
derivatives are vallied on the basis of dealers' equivalents.
However, the price at which dealers value a particular
derivative and the price which the same dealers waould
actually e wiling to pay for such derivative may be materially
different. Such differences can result in an ¢verstatemant of
the Net Asset Value, and may have a materially adverse
effect on performance in situations whera positions are
required t¢ be liguidated in order to raise funds.

The Comzany may take advantage of oppotunities with
respect to certain other devivative instruments that are not
presently contemplated for use or that are currently not
available, but that may be developed, 10 the extent such
opportunities are both consistent with the investment
objective of the Company and legally permissitle.. For
example, risks with respect 10 credit derivatives may include
determining whether an event will trigger payment under the
contract and whether such payment will offset the loss or
payment due under another instrument. In the past, buyers
and sellers of credit derivatives have found that a trigger
event in one contract may not match the trigger event in
angther contract, exposing the buyer or the seller to further
rigk. Other swaps, optiong, and other derivative instruments
may be subject to various types of risks, including market
rigk, regulatory rigk, tax risk, liguidity rigk, the rigk of non-
performance by the counterparty, iIncluding risks relating to
the financial soundness and creditworthiness of the
counterparty, legal risk, and operations risk. Where the
Company invests in derivatives such as futures or forwards
that are linked to commaodities, there is a visk that, were there
1o be an error in Cclosing out the relevant position in time, the
Company might be required 1o take physical delivery of such
commedities, or arrange for another party to take delivery on
shert notice, with resulting additional costs. In addition, as
new derivative instruments are developed, documentaticn
may not be standardised, leading to potential disputes or



misunderstanding with counterparties. The regulatory and tax
environment for dervative instruments in which the Company
may parficipate is evolving, and changes in the regulation or
taxation of such financial instruments may have a material
adverse effect on the Company.

The Company uses financial denvative instruments 1o
manage the exposure of the portfolio and it may build long
and short positions based on underlying market volatility.
When the majority of the underlying markets are dewnward
trending, net short positions may be resulted. Should the
market reverses and an upwvard trending market is
subseguently fonmed, it could have a negative effect on the
performance of the Company and substantial losses may
result from unwinding short positions.

Futures

The value of futures depends upon the price of the financial
instruments, such as commodities, underlying them. The
prices of futures are highly volatile, and price movements of
futures contracts can be influenced by, among other things,
interest rates, changing supply and demand relationships,
trade, fiscal, monetary and exchange control programmes
and policies of governments, and national and intermational
political and economic events and policies. In addition,
investments in futures are also subject to the risk of the
failure of any of the exchanges on which the Company’s
ositions trade or of its clearing houses or counterparties.

Futures pesitions may be iliquid because certain commodity
exchanges limit fluctuations in certain futures contract prices
during a single day by regulations referred to as "daily price
fluctuation limits” or “daily limits”. Under such daily limits,
during a single trading day no trades may be executed at
prices beyond the daily limits. Once the price of a particular
futures contract has increased or decreased by an amount
equal to the daily limit, positions in that contract can neither
e taken nor liguidated unless traders are willing to effect
trades at or within the limit. This could prevent the Company
from promptly liguidating unfaveurable pesitions and subject
the Company 1o substantial losses or prevent it from entering
inte desired trades. In extracrdinary circumstances, a futures
exchange or other regulator could suspend trading in g
particular futures contract, or order liguidation or settlement
of all open positions in such contract.

The price of stock index futures contracts may not correlate
perfectly with the movement in the underlying stock index
because of cerain market distortions. First, all participants in
the futures market are subject to margin deposit and
maintenance requirements. Rather than meeting additional
margin depesit requirements, shareholders may close futures
contracts through offsetting transactions that would distort
the normal relationship between the index and futures
markets. Secondly, from the point of view of speculatorg, the
deposit requirements in the futures market are less onerous
than margin requirements in the securities market. Theretore,
increased participation by speculatars in the futures market
alsc may cause price distortions. Successiul use of stock
index futures contracts by the Company also is sukbject to the
Imvestment Manager's ability to correctly predict movernents
in the directicn of the market.
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The seller {writer) of a call option, which is covered (i.e., the
wiriter holds the underlying security), assumes the risk of a
decling in the market price of the underlying security below
the purchase price of the underlving security less the
premium received, and gives U the opportunity for gain on
the underlying security above the exercise price of the option.
The seller of an uncoverad call option assumes the risk of 4
theoretically unlimited increase in the market price of the
underlying security above the exercise price of the option.
The securities necessary to satisfy the exercise of an
uncovered call eption may be unavailable for purchase,
except at much higher prices, thereby reducing cr eliminating
the value of the premium. Purchasing securities to cover the
exercise of an uncevered call option can cause the price of
the securities to increase, thereby exacertating the loss. The
tuyer of a call option assumes the risk of losing its entire
premium investment in the call option.

The seller {writer] of a put option which is covered (i.e., the
writer has a short position in the underlying security} assumes
the risk of an increase in the market price of the underlying
security above the sales price {in establishing the short
position) of the underlying securty plls the premium
received, and gives U the opportunity for gain on the
undertying security if the market price falls below the exercise
price of the option. The seller of an uncovered put option
assumes the risk of & decling in the market price of the
underlying security below the exercise price of the aption.
The buyer of a put option agsumes the risk of losing its entire
investmeant in the put option.

Swaps

The Company may enter into swap transactions for trading,
investrment and hedging purposes. Swaps are entered into in
an atternpt to ebtain a particular return without the need to
purchase the underlying reference asset. The use of total
return swaps, price return swaps, velatility swaps, variance
swaps, performance swaps, rate swaps, basis swaps,
forward rate transactions, swaptions, basket swaps, index
swaps, cap trangactions, floor transactions, collar
transactions, currency swap transacticns, cross-currency
rate swap transactions or any other similar transactions,
whether referencing fixed income, equity or hybrid securities,
credit, rates, commodities, curencies, baskets or indices
fincluding any option with respect 1o any of these
transactions) is a highly specialised activity that involves
investment technigues and risks different from those
associated with ordinary securities transactions. Swaps are
individually negotiated transactions where each party agrees
1 make a one-time payment o pedodic payments to the
ather party. Certain swap agresmeants require one party’s
payments 1o be “up-front™ and timed differently than the
other party’s payments {(such as is often the case with
currency swaps), in which case the entire pincipal value of
the swap may be subject 10 the rsk that the other party to
the swap will default on its contractual delivery obligations.
Cther swap agreements, such as interast rate swaps,
typically do not obligate the parties to make “principal”
payments, but only to pay the agreed rates or amounts as
applied to an agreed “netional” ameunt. Accordingly, the
Company’s rigk of gredit 1oss may ke the amount of interest
payments it is entitled 1o receive on a net basis. As swap



transactions are not typically fully funded, a payment of
margin is often required by the counterparty. Where a trade
is 'in the meney’, the Company is further exposed to the
creditworthiness of the counterparty until any excess margin
is returned. Swap agreements are currently principal-to-
principal transactions in which performance is the
responsibility of the individual counterparty and not an
organised exchange ¢r clearinghouse. As such, the
Company is exposed 1o the risk of counterpaty default and
counterparty credit risk. In addition, the margin rate
associated with the transaction is often at the discretion of
the Company's counterparty, which may result, in certain
circumstances, in an unexpectedly large margin call and an
associated liquidity drain for the Company. However, global
regulators have recently moved to more closely regulate the
over-the-counter market, and accordingly will require that a
substantial portion of over-the-counter swaps be executed in
regulated markets, sulbmitted for clearing through regulated
clearinghouses, and subject 1o mandated margin
requiremeants. It is unclear as to how effective this regulatory
change will be at reducing counterparty risk and increasing
the efficiency of the market. The future costs associated with
such trades and the liguidity impact of providing collateral is
also uncertain and may ke significantly more than is currently
the case, thereby potentially reducing returns. In addition, as
a swap transaction is a contract the value of which is derived
from another underlying asset. As such, a move in the price
of the underling asset, can, due to the embedded leverage
in the swap, magnify any gains or losses resulting from the
transaction. As is the case with any derivative transaction,
the counterparty hedge-based pricing and funding costs on
entry and exit may be more costly than buying the underlying
reference asset directly. Moreover, the Company's forecasts
of market values, interast rates, and currency exchange rates
may be inaccurate and may result in overall investment
performance results that are werse than the results that
would have been achieved if the Company did not engage in
swap fransactions.

Forward contracts

The Company rmay make extensive use of forward contracts,
particularly in relation to its currency trading. Forward
contracts are transactions involving an obligation to purchase
or sell a specific ingtrument or entitlernent at a future date at
a specified prce. Forward contracts may be used by the
Company for hedging purposes, such as to protect against
uncertainty in the level of future foreign currency exchange
rates. Forward contracts may also be used to attempt 1o
protect the value of the Company's existing holdings of
securities held in currencies other than the base currency of
the Company. As is the case for any atternpt at hedging
downgide risk, there is a risk that there is an imperfect
correlation between the value of the securities and the
forward contracts entered into with respect to those holdings
resulting in an unprotected loss. Forward contracts may also
be used for investment, non-hedging purposes 1o pursue the
Company's investment objective, for example where it is
anticipatad that a particular currency will appreciate of
depreciate in valle.

Forward contracts and options thereon, unlike futures
contracts, are not traded on exchanges and are not
standardised; rather, banks and dealerg act as principals in
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these markets, negotiating each transaction on an individual
basis. Forward and "cash" trading is substantially
unregulated; there is no limitation on daily price movements
and speculative position limits are not applicable. As inthe
case of a futures contract, a forward usually only reguires a
much smaller amount of margin to be provided relative 1o the
economic exposure which the forward contract provides to
the relevant investment; it creates a 'gearing’ or 'leverage’
effect. This means that a small margin payment can lead to
enhanced losses as well as enhanced gains. It alse means
that a relatively small movernent in the underlying instrument
can lead 1o a much greater proportional movement in the
value of the forward contract. The principals who deal in the
forward markets are not required to continue to make
markets in the currencies or commadities they frade, and
these markets can experience pericds of iliquidity,
sometimes of significant duration. There have been pericds
during which certain participants in these markets have
refused to quote prices for certain currencies of commadities
or have guoted prices with an unusually wide spread
between the price at which they were prepared to buy and
that at which they were prepared to sell. Disruptions can
acour in forward markets, particularly the currency markets,
due to unusually high trading velume, political intervention,
market dislocations, unanticipated third country events
affecting the underlving asset, unscheduled holidays and
market closures or other factors. The impositicn of controls
by govermnmeantal authorities might also limit such forward
trading 1o less than that which the Investment Manager
would otherwise recommend, to the possible detriment of
the Company. Market illiguidity or digruption could result in
major losses to the Company.

Commodities

The Company is exposed to risks of investments in
commedities markets which may be more volatile and may
be of higher risk than investments on other markets. As such
the net asset value of the Company may be very volatile and
could go down substantially within a short period of time.

Breaches in information technology security

The Investment Manager maintaing global information
technology systems, consisting of infrastrucsture, applications
and communications networks 1o support the Company’s as
well as its own business activities. These systems could be
subject 1o security breaches such as 'cyber-crime’ resulting
in theft, a disruption in the Investment Manager's ability 10
close out positions and the disclosure or corruption of
sensitive and confidential information. Security breaches may
also result in misappropriation of assets and could create
significant financial and/or legal exposure for the Company.
The Investment Manager seeks to mitigate attacks on its own
systems but will not be able to control directly the risks 1o
third-party systems to which it may connect. Any breach in
security of the Investment Manager's systems ¢ould have a
material adverse effect on the Investment Manager and may
cause the Company to suffer, among other things, financial
loss, the disruption of its business, liability to third parties,
regulatory intervention or reputational damage.
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Regulatory risks

L egal, tax and regulatory developments could occur during
the term of the Company that may adversely affect the
GCompany. Securities and futures markets are subject 1o
comprehensive regulation and limitation of statutes,
regulatory rules and margin requirements. The regulators and
self-requlatory organisations and exchanges may be
authorised to take extracrdinary actions in the event of
market emergencies. The regulation of derivatives
transactions and funds that engage in such transactions is an
evolving area of law and is subject 1o medification by
govarnment and judicial actions. There has been an increase
in governmental, as well as self-regulatory, scrutiny of the
alternative investment industry in general. Furthermore the
interpretation of such laws, requlations or taxation
arrangernents may differ from jurisdiction to jurisdiction
and/or be construed differently by a court of law from the
legal advice obtained by the Company. It is impossible to
predict what, it any, changes in regulations may ocour, but
any regulations which restrict the ability of the Company to
tradle in securities or the ability of the Company to employ, o
brokers and other counterparties to extend, credit in their
tracling {as well as other regulatory changes that rasult) could
have a material adverse impact on the profit potential of the
Compary.

Additionally, the recent election of a new president of the
United States and the results of the recent US congressional
elections could lead 1o substantial changes in US regulations
applicable to the Company and/or the Investment Manager
as well ag other changes in US ecenomic and tax policy,
laws and regulations. It is unclear what impact these
developments may have on the Company and the
Investment Manager.

MIFID 1l

Fach of the FLI’s re-cast Markets in Financial Instruments
Directive (P014/65/FL) ithe "MIiFIN Il Directive™, delegated
and implementing FLI regulaticns made thereunder, laws and
requlaticns introduced by Member States of the FU to
implernent the MiFID I Directive, and the FU's Markets in
Financial Instruments Begulation (007201 4) {"MIFIR" and,
together with the MIFID || Directive, "MIFIT 11"} iMpose new
regulatory obligations on the Investment Manager. These
regulatory alligations may impact on, and constrain the
implementation of, the investment strategy of the Company
and lead ¢ increased compliance obligations upon and
accrued expenses for the Investment Manager and/or the
Company.

Extension of pre- and post-trade transparency

MIFID I introduces wider tfransparency regimes in respect of
trading on FU trading venues and with FLU counterparties.
MIFID 1| extends the pre- and post-trade tranaparency
regimes from equities traded on a regulated market to cover
equity-like instruments, such as depositary receipts,
exchange-traded funds and certificates that are traded on
regulated trading venues, as well as 1o cover non-eguities,
such as bonds, structured finance products, emission
alowances and derivatives.
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The increased transparency regime under MiFID I, together
with the restrictions on the use of “dark pools” and other
non-regulated trading venues, may lead to enhanced price
discovery across a wider range of asset classes and
instruments which could disadvantage the Company
particularly in the fixed income markets. Such increased
transparency and price discovery may have macro effects on
trading glokally, which may have an adverse effect on the
Met Asset Value.

Equities - mandatory on-exchange trading

MIFID Il introduces a new rule that an FU requlated firm may
execUte an equity trade only on an FU trading venue (or with
a firm which is a systematic internaliser or an equivalent
venue in a third country). The instruments in scope for this
requirement are any equities admitted to trading on any FU
trading venue, including those with only a secondary listing in
the FU. The effect of this rule is to infroduce a substantial
limit on the possibility of trading off-exchange or OTC in FL
listed equities with FU counterparties. The overall impact of
this rule on the Investment Manager’s ability o implement the
Company's investment objective and investment strateqy is
uncertain.

OTC derivatives

MIFID I requires certain standardised OTC derivatives
fincludling all those subject to a mandatory clearing obligation
under FMIR} to be executed on regulated trading venues. In
addition, MiFID Il introduces a new trading venue, the
"Organised Trading Facility”, which is intended to provide
greater price transparency and competition for bilateral
trades. The overall impact of such changes on the Company
is highly uncertain and it is unclear how the QTC derivatives
markets will adapt 1o this new regulatory regime.

Commodity position limits and reporting

MIFID I introduces position limit and position reporting
requirements within the FU for the first time in relation to
certain commaodity derivatives. The precise implication and
scope of these requirements is not yet known as the
implementing measures are not vet finalised. However, it is
likely that these measures will impose restrictions on the
positions that the Investment Manager may hold on behalf of
all accounts owned of managed by it in certain commaodity
derivatives and will require the Investment Manager to more
actively moniter such positions. If the Investment Manager's
and/or the Company’s positions reach the position limit
thresholds, such positions will be required 1o be reduced in
order to comply with such limits.

Changes to use of direct market access

MIFID I introduces new reguirements on FLU banks and
brokers which offer direct market access ("DMAY) services 1o
allgws their clients 1o trade on FU trading venues via their
trading systems. FLU DMA providers will be reguired to
impose trading and credit thresholds on their clients, and to
have the benefit of monitoring rights. It will also be necessary
for the FU DMA provider to enter into a binding written
agreement with its clients, which deals with compliance with
MIFID 1 and the trading venue rules. These changes may
affect the implementation of the Company's investment
sirateqy.
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Changes to policies and procedures and costs of
compliance

MIFID I requires significant changes te a number of policies
and procedures, including in respect of best execution,
payment for and access to research, algorithmic trading, high
frequency trading and conflicts of interest, which may apply
to the Investment Manager. There is no guarantee that these
changes will not adversely impact the Company’s investment
strategy. Compliance with these reguirements is likely to
have a significant cost implication and it is possible that the
Company may bear, directly or indirectly, a certain preportion
of the Investment Manager's costs of compliance with MiIFID
Il, which ara relevant to the Compary.

Market abuse regime

The Market Abuse Regulation {Requlation S36/2014) [("MAR"
repealed and replaced the previous FLU rules on civil market
abuse, contained in the Market Abuse Directive (Directive
2003/6/FC) ("MAD" and implementing legislation, with effect
from 3 July 2016, The Directive on Criminal Sanctions for
Market Abuse {Directive 2014/57/F0L) {"CSMAND") was also
required to be transposed into the national law of
participating member states by 3 July 2016,

MAR has expanded the scope of the civil market abuse
regime under MAD to cover, for the first time, different
trading systems and financial instruments and takes into
acceunt technological developments, notably algorithmic
trading and high frequency trading. MAR addresses the
interaction between spot markets and derivative markets,
including commodity markets, and petantial sources of
abuse and manipulation between them, including through
provisions allowing member states to introduce criminal
sanctions for market abuse offences.

Motwithstanding that the operation of 2 common requlatory
framawork on civil market abuse in the FU is expectaed to
provide greater legal certainty and consistency across the
markets of the member states, the broader scope of the
market abuse regime post 3 July 2016 has led to increased
operational and compliance requirements and costs for
market participants, including the Investment Manager.

Position limits

*Pasition limits" imposed by various requlators or exchanges
may limit the Company's ability 1 effect desired trades.
Position limits are the maximum amounts of gross, net long
or net short positions that any one person or entity may own
or control in a particular financial ingtrument. All positions
owned or controlled by the same person or entity, even if in
different accounts, may be aggregated for purpeses of
determining whether the applicable position limits have been
exceeded. Thus, even if the Company does not intend to
exceed applicable pesition limitg, it is possible that the
Investment Manager's Other Accounts together with the
Company may be aggregated. To the extent that the
Company's position limits were collapsed with an affiiate’s
position limits, the effect on the Company and resulting
restriction on its investment activities may be significant. If at
any time positions managed by the Investment Manager
were 1o exceed applicable position limits, the Investment
Manager would be required t¢ liquidate positions, which
might include positions of the Company, 1o the extent
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necessary 10 come within those limits. Further, to avoid
exceading the position limits, the Company might have 1o
forego or medify certain of its contemplated trades.

Litigation

With regard to certain of the Company's investments, itis a
possibiity that the Investment Manager and/or the Company
may be plaintiffs or defendants in civil proceedings. The
expense of prosecuting claims, for which there is no
guarantes of success, and/or the expense of defending
against <laims by third parties and paying any amounts
pursuant to settlements or judgments would generally be
borne by the Company and weould reduce net assets or may,
pursiant 1o applicable law, require Shareholders to return to
the Company distibuted capital and earnings.

FATCA risk

The United States of America (U5} Foreign Account Tax
Compliance Act ["FATCA") provisions enacted under the
Hiring Incentives to Restore Fmployment Act, 2010, and
regulations issued thereunder require foreign financial
ingtitutions {"FFIs") to agree inter alia (i) to report to the Inland
Revenue Service of the LS. ["IRS") certain taxpayer
information {including name, address and taxpayer
identification number and account details) regarding U.S.
account helders (of in the case of account holders that are
non-LL.S. entities owned by LS. cwners, regarding thoge
LS. owners) and (i} to impose U5, withholding tax of 30 per
cent {the "Withholding Tax") on certain payments made to a
recalcitrant account holder or a non-participating FFL

Ag part of the process of implementing FATCA, the LS.
government has negctiated intergovernmental agreements
{IGAS") with many foreign jurisdictions to make it easier for
FFls in those partner jurisdictions to comply with the
provisions of FATCA. Bermuda has signed a Model 2B {non-
reciprocal) inter-governmental agreement with the LS. [the
"lU.S. KGA") to give effect to the reporting rules. Under the
LS. 1GA, FFIs will be required to enter into a foreign financial
institution agreement (“FFl Agreement”) with the IRS 1o obtain
the status as a padicipating FFIand will be required 1o report
information on ULS. account halders to the RS

As a Rermuda Reporting Financial Institution ("Bermuda FIY,
the Company has registered with the IRS as a Reporting
Maodel 2 FFI and agreed to identify relevant "Specified U.&.
Persons" {being any LS. investor and any non U.S. investor
with LS. owners). Provided that the Company cemplies with
the LIS, IGA and the FFI Agreement, it will not be subject 1o
the related Withholding Tax. Investors will generally be
required to provide 10 the Company information that identifies
their direct or indirect LS. ownership. Any such information
provided to the Company will be disclosed to the IRS
annually on an automatic basis unless it is otherwise exempt
from the reporting and withholding rules.

Although the Company will attempt to satisty any obligations
imposed on it to avoid the impaosition of the Withholding Tax,
No assurance can be given that the Company will be able to
comply with the relevant reporting reguirements or other
obligation. If the Company becomes subject to a withholding
tax as a result of FATCA, the value of the Shares may be
materially affected.



Please refer to Appendix 2 for further information on FATGA.
Shareholders should consult their own tax advisors regarding
FATCA and any eguivalent or similar regime and the possible
implications of such rules for their investments in the
Compary.

Aninvestment in the Company could result in significant
aclverse tax consequences for investors, which are not
discussed herein. Accordingly, potential investors should net
invest in the Company without first consulting their tax
achvisors.

No guarantee or principal or capital protection

Ay investment in Shares is not guaranteed or subject to
principal or capital protection and investors could lose some
or al of their investment. Potential investors in Shares should
carefully consider the information contained in this
Frospectus before making any investrment in Shares.

The Investment Manager has conflicts of interest policies and
proceduras that seek 1o identify, prevent and mitigate
potential and actual conflicts of interest applicable to its
business and to its provision of services to the Company and
to its Other Accounts (as defined below), a summary of
certain of which are includad in this Prospectus. Some
conflicts are inherent in the way that the Investmeant Manager
does business and may not be completely mitigated, even
with the Investment Manager's best efforts to do so.

Man Group Persons Generally

The Company is subject to a numker of actual and potential
conflicts of interest invoiving the Investment Manager, the
Services Manager, the Marketing Adviser and other Man
Giroup persons, the "Man Group Persens”. Any Man Group
Ferson may from time 1o time act as director, investment
manager, marketing adwviser, trustee, adviser or sub-adviser
in relation to, or bhe otherwise invalved in or provide services
to, other funds or client accounts managed by the
Imvestment Manager and/or another Man Group Person
feach an *Other Account”, and the Company and Other
Accaunts together being an *Account”). Fach Man Group
Ferson will endeavour to ensure that any conflicts arising are
identified and resolved or mitigated, as reascnably practical,
fairly and in accordance with the obligations applicable to
such party. In addition, subject to applicable law, Man Group
Fersons may acquire, hold, dispose of or otherwise deal in
the assets of the Company, as principal or agent, provided
that such dealings are carried out as if they were effected on
normal commercial terms and negetiated on an am's length
basis. Man Group Persons may on occasion hold a
significant percentage of ewnership in the Company and/or
in Other Accounts which utilise an investment strategy
subgtantially gimilar to the investment strategy of the
Company.

The Marketing Adviser may provide structuring services, and
in this capacity may propose that the Company enter into
agrezments with the Marketing Adviser, affiliated entities or
third parties with which the Marketing Adviser or its affiliates
hawve a broader commercial relationship for the provision of
various senvices, including in respect of financing
arrangements, and brokerage services in respect of which
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they may receive fees, spreads and other compensation. The
final decision as to which service provider is chosen is made
by the Directors.

The Investment Manager

Side-by-Side Management

The Investment Manager may provide discretionary
investmant management services 1o Jther Accounts which
may give rise to conflicts of interest. By way of example, the
Investment Manager may manage Other Accounts which
have substantially similar investment obxjectives and
strategies to those of the Company. Such Cther Accounts
may have more favourable liguidity terms than the Company,
which could adversely impact the Company in certain market
conditions, and may also have different fee and/or other
terms than that of the Company (which might mean that the
Investment Manager and its personnel may have financial
and other incentives to favolr such Gther Accounts over the
Company). The Investment Manager may make different
investment decisions on behalf of the Company and such
Other Accounts, notwithstanding that they have same or
similar investment objectives and strategies.

Order Aggregation and Trade Allocation

The Investment Manager may agaregate orders relating to
the same financial instrument that is fraded ¢n or around the
same time far the Company and/or one or more Other
Accounts. Any agaregated orders are generally allocated pro
rata, either on a fill-by-fill basis or on an average price basis.
When aggregating orders the Investment Manager will seak
to mitigate any potential disadvantage that order aggregation
thay have on an Other Account. However, there is no
guarantee that a benefit will ke derived from order
aggregation and it is possible that one or more Accounts,
including the Company, may be disadvantaged as a result of
order aggregation and pro rata trade allocation.

Use of Affiliates

Subject 1o applicable law, the Investment Manager may
utilise certain investment management andsor order handling
and trading capabilities of crne or more of its affiliates. When
delegating certain investment management and/cr execution
authority to an affiliate, the Investment Manager will not
compensate the respective affiliate with any commissions. In
suich instances, the affiliate may also be providing similar
sehvices to Other Accounts and accordingly conflicts of
interest may arise when providing such services to the
Company. In particular, orders which are executed by an
Investment Manager's affiliate on the instruction of the
Investment Manager may not be aggregated by the
Investment Manager's affiliate in connection with such
affiiate’s management of Other Accounts.

Proprietary Investment Activities

Ary of the Man Group Persons may by, hold and redeem
shares in the Company in the normal course of their business
and may on occasion hold a significant percentage of the
Compary's issued shares of one or more classes or series.
Certain Man Group Persons are major participants in eguity,
fixed-income, glchal currency, commaodity, derivative and
other financial markets. As such, Man Group Persons may
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e actively involved in transactions in the same financial
instruments in which the Company may invest. Man Group
Persons may compete with the Company for appropriate
investmant apportunities {and, for the avoidance of doubt,
may be deemed Other Accounts that are allocated
investment opportunities along with the Company pursuant
1o the Investment Manager's allocation policies). Man Group
Persons are under ne obligation to share any investment
opportunity, idea or strategy with the Company.

Investment in the Company by Other Accounts

Gther Accounts, including those managed by the Investment
Manager, may invest in the Company. Serving in these
capacities may give rise to certain conflicts of interest for the
Investrment Manager, particularly because the Investment
Manager has actual knowledge of the portfolio positions of
the Company. For example, any redemption of shares by the
Investment Manager on behalf of Gther Accounts could
operate to the detriment of other sharehclders.
Notwithstanding the foregoing, the Investment Managar will
at all imes endeavour to act in accordance with its fiduciary
obligations 1o its clients {including the Cempany and the
Cther Accounts).

Principal Trades and Cross Trades

ACPrincipal Trade” is a transaction in which a Man Group
Person enters into a "principal transaction” {including a swap)
with the Company in which ary Man Group Person acts as
rincipal for its own account with respect 1o the sale of a
security (or other asset] or purchase of a security (or other
asset; from the Company. The Investment Manager currently
anticipates that substantially all Principal Trades, if any, in
which a Man Group Persen transacts as principal with the
Company will be in circumstances where a Man Group
Person holds a sufficiently large interest in an Other Account
that such Cther Account is deemed to be a proprietary
account of a Man Group Person (i.e., a Man Group Person
has a greater than 25% proprietary investment in such Other
Aocount) fa "Principal Account"). These types of FPrincipal
Trades can occur when the Investment Manager organises a
new fund that is expected 1o raise capital but during its
‘ramp-up” period has solely or significant progrietary capital,
such as in connection with a Man Group Person seeding a
new Other Account. Any Principal Trade will only be dong in
compliance with applicable law.

AfCross Trade” is a transaction where the Investment
Manager or any of itg affiiates effects a purchase or sale
transaction (or engages in other transactions) between the
Company and an Gther Account when the Investment
Manager, exercising its judgment in goed faith, determines
that a such a trangaction is mutually beneficial to the
Company and that Other Account and is fair and equitable.
In certain cases, Cross Trades may alse be considerad
Principal Trades if an Other Account is deemed to be a
Fringipal Account, as discussed above. The Investment
Manager may also cause the Company to purchase or sell
an investment that is being sold or purchased, respectively,
at the same time by the Investment Manager, an affiliate or
an Other Account.

In addition, the Investrment Manager may cause the
Company to purchase or redeem shares ina fund at the
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same time that an Other Account is redeeming or purchasing
shares in the same fund. Although such transacticns are
independent of each other {i.e. the Company and the Other
Account are not transacting with each other), they are
“related transactions” because the Company may be
obtaining access te that fund because the Other Account is
redeeming, of vice versa. For example, to finance
redemptions of shares, the Company may have 1o redeem
from a fund that is closed 10 new investors because of a
capacity constraint. In that instance, the Man Group Persons
of that fund may offer the capacity that the Company gave
up te Other Accounts in accerdance with Man Group
policies, and the Investment Manager and/er another Man
Greup Person may elect to make the investment on behalf of
one or more Other Accounts as part of their portfolio
allocation process and in accordance with their policies.
Although these "related transactions” are not Cross Trades,
the Investment Manager will only engage in these *related
transactions” when it believes the transactions are
appropriate and in the best interasts of the Company and the
Other Accounts involved.

In relation to Principal Trades, Cross Trades and other
"related transactions”, the Investment Manager may have a
conflict between acting in the best interests of the Company
and assisting itself and other Man Group Persons (including
Frincipal Accounts by selling or purchasing a particular
security (or other asset)). However, the Investment Manager
believes that it has contrals in place to mitigate such conflicts
such that the Company and the Other Accounts (including
Frincipal Accounts) are treated on a fair and equitable basis.

Devotion of Time

Man Group Persons fincluding the Investment Manager; will
devote as much of therr time to the activities of the Company
as they deem necessary and appropriate and will not be
devoted exclusively to the Company. The provision of
services to Other Accounts may involve substantial time and
resources and the Man Group Persons may have conflicts of
interest in the allocation of their time among the Company
and the Other Accounts.

Voting Rights

The Company may have the right to exercise voting rights in
respect of certain of its investments. The Investment
Manager may exercise voting rights an behalf of the
Company (Usually by way of a proxy vote)], and will generally
seek to vote in the best interests of the Comparny, as
determined in good faith by the Investment Manager given
the totality of the circumstances. The Investment Manager
will seek to address material conflicts that may arise bhetween
the Investment Manager's interests (or those of Other
Accounts) and those of the Company before vating on behalf
of the Company. The Investment Manager may abstain from
voting if the Investment Manager determines that doing so is
Lnnecessary or unwarranted for any other reason. The
Investment Manager has contracted with an independent
third-party provider who provides voting agent and acdvisory
service related to proxies.

Selection of Brokers and Trading Counterparties
The Investrent Manager or other Man Group Persons may
ke sulzect 1o conflicts of interest relating to their selection of
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brrokers and trading counterparties on behalf of the
Company. The Investment Manager will consider a number
of factors when determining what broker or trading
counterparty to Lse to execute an order or set of erders on
rehalf of the Company and Other Accounts. Such factors
include a broker or counterparty's ability 1o effect the
transactions, its ability to sesk best execution as well as such
brroker or counterparty’s facilities, reliability and financial
responsibility. In certain circumstances a breker or trading
counterparty may provide other services that are beneficial to
the Investment Manager and/or other Man Group Persons,
tbut not necassarily beneficial 1o the Company, including
capital introduction, marketing assistance, financing,
consulting with respect 1o tachnology, operations or
equipment and other services or iterms. Such services are
only accepted where permitted under applicable laws and
requlations.

Service Providers

The Administrator, the Custodian and/or any service provider
to the Company, and their respective affiliates may from time
1o time act as prime broker, dealer, custodian, depositary,
registrar, administrator or distrbutar, in relation to, ar be
otherwise involved in, Other Accounts or other funds,
vehicles or accounts established by parties other than the
Investrment Manager, which may have similar investment
objectives and strategies 1¢ those of the Compariy. It is,
therefore, possible that any of them may, in the course of
brusiness, have potential conflicts of interests with the
Compary. Fach will, at all times, have regard in such event to
its obligations to the Company and will endeavolr 1o ensure
that such conflicts are resolved faifly. The Administrator, the
custodian and/or any service provider 1o the Company, and
their regpective officers, employees and affiliates may from
time te time provide other services to Man Group Persons
and/cr be involved in other financial, investment or
profegsional activities which may give rise to conflicts of
interest with the Compary, or which may conflict with the
investment strategy being pursued by the Company. The
Administrator, which has been appointed 10 calculate the Net
Agset Value, faces a potential conflict of interest because its
fee is based on the Net Asset Value.

The Directors

A Director may be a party to, or otherwise interested in, any
fransaction or arrangemeant with the Company or in which the
Company is interested, provided that he or she has disclosed
to the other Directors prior 1o the conclugion of any such
transaction or arrangement the nature and extent of any
material imterest of his or hers in that transaction cr
arrangement. Lnless the Directors determine ¢thernwise, a
Director may vote in respect of any such arrangement or
proposal, having first disclosad such interest. As at the date
of this Prospectus, no Director oF person connected 1o any
Director has any interest, beneficial or non-tbengficial, in the
share capital of the Company or any material interest in the
Company or in any agreement Or arrangemeant with the
Company ¢ther than the agreements disclosed in this
Prospectus. The Directors may alse he directors of other
funds to which Man Group Persons provide services. The
Lirectors will endeavolr 10 ensure that any conflicts of
interest are resclved fairly.
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Conflicts of Interest Affecting Funds Generally

The conflicts of interest that apply to the Company in respect
of the Investment Manager, its other service providers and
the Directors, as descrined above, will generally also apply to
each fund which is managed by a Man (Group Person, its
other service providers and its directors or other governing
Body.

Market quotations regarding certain investments by a fund
managed by a Man Group Person, may not always be
available. In such cases, these investments may be valued by
the relevant Man Group Persen. The Man Group Person will
have a conflict of interest in making such a valuation,
because the valuation affects the relevant fund’s net asset
value and, consequently, the incentive compensation and the
management fees that the Man Group Person would receive
for its services.

Management and administration

After deduction of the preliminary expenses of the Company
fas set out inthe 'Charges and fees’ section to this
Prospectus) the unutilised balance of the proceeds of the
Share issue will be invested in the AHL Diversified
Frogramme.

The Company may appeint a number of Brokers 1¢ provide
clearing services in relation to its frading activities. AHL
Partners | | P, a memizer of the Man Group, has been
appointed as the Introducing Rroker to the Company and is
responsible for recommending appropriate Brokers 1o the
Company as well as actively managing these relationships,
ensuring appropriate service levels as well as an adeguate
diversification of Brokers.

The Company has appointed The Bank of Mew York Mellon
SANY, Dublin branch to act as Custodian of the Company's
assets pursuant to the custodian agreement. The Custodian
provides safe custedy for the cash and registrable agsets of
the Company held by it {cther than monies and trading
assets with the Broker) and collects any incoeme arising on
suich assets on the Company's behalf. The Custedian may
delegate the whole or any part of its custodial function to
sub-custodians.

The Custodian is a limited liability company established in
Belgium on 30 September 2008, The principal activity of the
Custodian is asset servicing, which is provided 1o beth third
party and to internal clients within The Bank of New York
Mellon group. The Custodian is regulated and supervised as
a significant credit institution by the Furopean Central Bank
(FCR) and the National Bank of Belgium {(NBR) for prudential
matters and under the supervision of the Belgian Financial
Services and Markets Authority [FEMAY for conduct of
business rules. It is regulated by the Central Bank of Ireland
for conduct of business rules.

The Custedian is a whelly-owned subsidiary of The Bank of
New York Mellen ("BNY Mellon™). BNY Mellon is a global
financial services company focused on helging clients
marage and service their finangial assets, operating in 35
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countries and serving more than 100 markets. BNY Mellon is
a leading provider of financial services for institutions,
corporations and high-net-worth individuals, providing
superior asset management and wealth management, asset
servicing, Issuer services, clearing services and treasury
services through a worldwide client-focused team. As at 31
March 2019, it had US537.5 trilion in assets under custody
and administration and US$1.8 trillion in assets under
management.

Man Investments AG has been appainted by the Company
as the Services Manager. In performing that role, Man
Irvestrments AG will be responsible 1o the Sompany for
selecting and appointing {as principal} service providers to
provide general shareholder services (which will include
maintenance of the Company's register) and certain
accounting and valuation services to the Gompany, as well
as monitoring the providers of those services. The Company
will net itself select or appoint these service providers.

The Company has agreed to both indemnify and exempt
from liability each of the Senvices Manager, members of its
group, its delegates {which, for the avoidance of doubt, shall
not include the service providers appointed by the Services
Manager which are referred to below) and its associates from
losses, liakilities, damages or costs in connection with the
Services Manager's appointment and provision of its
senvices, the appeintment of service providers or the
performance or non-perfarmance of the relevant service
provider's duties and/or any untrue statement of material fact
contained in the Prospectus that is not due to fraud, gress
negligence or wilful default of the Services Manager,
members of its group, its delegates or its asseciates.

The Services Management Agreement also includes
provisions pursuant to which the Cemparny has agreed 1o
oth indemnify and exempt from liability, (i) the Administrater;
fi] any member of the Administrator group; (i) any delegate
appointed by the Administrator, and (iv) the associates of the
Administrater, any member of the Administrator group and
any delegate appointed by the Administrator, respectively
ithe "Administrator Indemnified Persons") from losses,
liakilities, claims, damages, costs or expenses in connection
with the appointrment of the Administrator or the performance
ar non-performance of its duties that is not due to a breach
of the fund services agreement between the Services
Manager and the Administrator (the "BNYM Fund Services
Agreement”) by, of the negligence, wilful default or fravid of,
the Administrator Indemnified Persons. The Administrator
Indemnified Persons are able to enforce the indemnity and
exclusion of liability directly against the Company threugh
third party rights granted to them pursuant to the terms of
the Services Management Agreement. The Services
Management Agreement may be terminated in whaole or in
art by any party giving not less than 3 months' natice in
wiiting 1o the other parties.

Certain discretions described in the Prospectus as reserved
1o the Directors, for example, in connaction with the
subschiptions, transters and/or redemptions of Shares, have
been delegated to the Services Manager pursuant to the
Services Management Agreement.
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In accordance with the Services Management Agresment,
the Services Manager {as principal] has selected and
appointed BNY Mellon Fund Services (Ireland) Designated
Activity Company pursuant to the BNYM Fund Services
Agreement as Administrator. The Administrator will perform
certain general shareholder sendces, including processing
certain anti money laundering documents and performirg
certain valuation and accounting services for the Company.
The Administrator may delegate its duties and any such
delegation to third parties requires the prior written consent
of the Services Manager, such consent not to be
unreasenably withheld. The Administrator is not responsible
far and will hawe no liability in connection with any trading
decisions of the Company. The Administrator will not provide
any investment adviscry or investment managemant services
to the Company. The Administrator will not be responsible for
and will hawve no liability in connection with monitoring any
investment restrictions or compliance with the investment
restrictions.

The Administrator is a designated activity company
incorporated in lreland on 31 May 1994 and is engagedin
the provisicn of fund administration, accounting, registration,
transfer agency and related shareholder services to collective
investmant schemes and investment funds. The
Administrater is authorised by the Central Bank of Ireland
under the Investment Intermediaries Act, 1995, The
Administrator is a wholly-owned indirect subsidiary of the
Bank of New York Mellen Corporation.

As an independent valuation agent, in determining the Net
Asset Value per Share, the Administrator will follow the
valuation policies and procedures adopted by the Company.
The manner in which the services of the Administrator will be
perfarmed by the Administrator will be determinad in
accordance with the Bye-laws of the Company and tha
Prospectus and the liakility of the Administrator will be
determined in accordance with the BNYM Fund Services
Agreement. For the purpose of calculating the Net Asset
Walue per Share, the Administrator shall in certain
circumstances, and shall be entitled to, rely on, and will not
ke responsible for and will have no liability in connection with
the accuracy of, financial data furmnished 1o it by varicus third
parties which may include the Custodian and/or the
Investment Manager.

The Bank of New York Mellon Corporation has a centralised
group, Securties Data Management, 10 provide valuations for
all assets within the Comparny. Valuations are received for
exchange traded securities from independent market
wvendors and run through a suite of validation checks.
Securities Data Management is a global team, with specialist
pricing teams based in US, FMEA and ASIA, with
approximately 200 pricing specialists globally with multiple
years of experience.

The Bank of New York Mellen Corporation is a glokal
financial services company focused on helping clients
marage and service their financial assets, operating in 35
countries and serving more than 100 markets. The Bank of
MNew York Mellon Corporation is a leading provider of
financial services for institutions, corporations and high-net-
wiorth individuals, providing superior agsset management and
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wealth management, asset servicing, issuer services, clearing
senvices and treasury senvices through a worldwide client-
focused team. As at 31 March 2012, it had LUSD3A4.5 trillion
in assets under custody and administration and USND1.8
trilion in assets under management.

Although the Administrator and the Registrar are appeintad
by the Services Manager as principal, not agent for the
Company, the Company is able to enforce certain of the
obligations in the BNYM Fund Services Agresment through
third party rights granted to it pursuant to the terms of that
agresment. Any enforcement by the Company is subject to a
specific conduct of claims process set out in the BNYM Fund
Services Agreement. Under this process the Services
Manager or 2 mamber of its group will, unless certain defined
exceptions apply, represent the Company if it is bringing a
claim against the Administrator, the Registrar or their
deleqates or if the Administrator, the Registrar of one of their
delegates are bringing a claim against the Company.

The Administrator has delegated certain of its duties to
BNYM (Hong Kong).

BNY Mellon Alternative Investment Services L td. serves as
the Registrar pursuant to the BNYM Fund Services
Agreement. Pursuant to the BNYM Fund Services
Agreement, the Registrar maintaing the register of
shareholders in the Company. The Registrar is the
Company's administrator for the purposes of the IFA.

The Reqgistrar is a limited company incorporated in Bermuda
on 4 January 1993 and is engaged in the provision of fund
administration, accounting, registration, transfer agency and
related shareholder services 10 collective investrment
schames and investment funds. The Begistrar is licensed by
the Bermuda Monetary Authority under the IFA, and is a
wholly-owned indirect subsidiary of The Bank of New Yark
Mellon Corporation.

The BNYM Fund Services Agreement also provides for
indemnification of the Registrar and its directors, officers and
employees and validly appointed delegates from and against
any and all acticns, proceedings, claims, demands, liabilities,
losses, damages, costs and expenses (other than those
resulting from fraud, negligence or wilful default on its part or
on the part of its directors, officers, employees or validly
appointed delegates) which may be made or brought against
or suffered or incurred by the Registrar in performing its
obligations or duties thereunder. The Company and not the
Reqistrar i responsible for determining that the Shares are
marketed and sold in compliance with all applicable
securities and cther laws. The Registrar is entitled to fees for
its services pursuant 10 the BNYM Fund Services Agreement.

The Company has appeinted an employee of 8580 Fund
Services (Bermuda) | td. 10 act as Company Secretary
{together, the ‘Company Secretary’). Pursuant to the
Company Secretatial Services Agresment, the Company
Secretary is responsible far, amongst other things, the
folowing matters: (@) preparing and filing the annual return of
the Company with the Registrar of Companies; (b
maintaining the Company's minute beok and records; (2)
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updating the Company's registers of directars and members;
fd) making all necessary filings with the Registrar of
Companies and the BMA,; {g) organising payment to the BMA
of the Company's annual registration fees; and (f) arranging
the Company's board mestings and providing agendas and
minutes of each of the Company's meetings. In each case,
the Company Secretary provides services under the general
supervsion of the Directors.

The terms of the Company Secretarial Services Agreemant
contains certain indernnification and exclusion of liability
provisions in favour of SS&C Fund Services (Rermuda) | td.,
its officers, servants, agents and delegates. However, the
Company Secretary is net entitled to indemnification or
exclusion of liability in the event that 5580 Fund Services
(Rermuda) | td. or its officars, servants, agents or delegates
acted with negligence, wilful default, fraud or dishonesty in
performing its chligations or duties under the Company
Secretarial Services Agreement.

The Shares

The price at which Shares may be purchased will be by
reference to the Subscription Price, as defined in Appendix 1.

The Net Asset Value per Share will be equal to the value of
the assets of the Company less its liabilities divided by the
number of Shares outstanding at each Valuation Point. The
value of the agsets and the liabilities of the Company will e
determined by computing as at each Valuation Point in
accordance with the Bye-laws as follows:

fa)  all calculations based on the value of investments
quiated, listed, traded or dealt in or on any futures
exchange shall be made by reference 1o the settlement
price (o, in the absence of any trades, at the mean
between the latest offer and bid prices quoted thereon)
on the principal exchange for such investments as at the
close of busingss on the day for which such calculation
is to be made; all calculations based on the value of
investmants traded or dealt in on any over-the-counter
market which is the principal exchange therefere shall be
made by reference to the mean between the latest offer
and bid prices quotad thereon PROVIDED ALWAYS
that:

() if the Nirectors at their discretion consider that the
prices ruling on an exchange other than the
principal exchange provide inall the circumstances
a fairer criterion of value in relaticn to any such
investment, they may adopt such prices; and

(i} the Nirectors may, at their absolute discretion,
frermit some cther method of valuation to be used if
they consider that such valustion better reflects the
fair value;

iy 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;
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o] if no price quotations are avallable as above provided,
the value thereot shall be determined from time to time
in such manrer as the NDirectors shall determine; and

o any value (whether of a security or cash) otherwise than
in U3 shall be translated into USD at the rate (whether
official or atherwise) that the Directors shall in their
absolute discretion deem appropriate 1o the
circumstances having regard inter alia to any premium or
discount that they consider may be relevant and to
costs of exchange.

Al caloulations bhased on the value of the investments
quoted, listed, traded ar dealt in, or on, any other exchange
fi.e. non-futures) shall be made by reference to the last
quoted price {or, in the alxsence of any trades, at the mean
between the latest offer and bid prices queted thereon) on
the principal exchange for such investments as at the close
of business on the relevant exchange on the day cn which
such calculation is to be made

Fair value adustments should be conducted with due skill,
care and diigence, and in good faith after consultation with
the Custodian.

The Net Asset Value per Share as at each Valuation Paint will
e published on Man's Hong Kong country website of
WV AN, com (this wetbsite is not autharised and reviewed
try the SFC) and at the Director’'s discretion in financial
publications and media sources. In addition it will be available
from the Fegistrar and the Hong Kong Representative.

The following documents, amang athers, will be published on
Man's Heng Kong country website of www.man.com ithis
website is not authorized and reviewead by the SFC):

e Monthly performance report of the Company {in Fnglish
and Chinese language);

e Audited financial statements prior to the annual general
meeting in each year within four months of the financial
year end (in Fnglish language onlyj;

® Unaudited semi-annual financial report within two
months of the relevant accounting perod (in Frglish
language only");

®  Unaudited guartetly financial report within crne month of
the end of the relevant period (in Frglish and Chinege
language); and

o (opies of Shareholder notification letters (in Fnglish and
Chinese language) ithe original notification letters will be
mailed to Shareholders)

Sharehclders will be notified in writing when new audited
financial statements or new semi-annual financial report are
available in electronic form on the Man’s Hong Kong country
website.

1. Toe fret guaaterhs T-ars al rzcar will o2 ssuea o0 e 2o ad cammentitg
tarary FL0
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The Shares of the Company are divided into two franches:
Tranche A and Tranche B. The Company is offering only
Farticipating Tranche A Shares to investors at the
Subscription Price {as defined in Appendix 1), All Shares
issued by the Company prior to 4 September 2012 when the
Shares were not designated into Tranches were converted 1o
Participating Tranche B Shares on 4 September 2017
Shareholders wishing t¢ purchase additional Shares from 4
September 2012 onwards must subscribe for Participating
Tranche A Shares (unless the Directors may decide
otherwise from time to time).

Shareholders as at the date of this Prospectus should note
their rights have not been changed.

Completed application forms should be sant to BNYM (Hong
Kong) or the Administrater at the contact address referred to
in the 'Names and addresses' section of this Prospectus.
The information required in the Application Form {including
the Anti-Money | aundering Documents) is necessary for
consideration of the application. Failure to provide the
inforrmation may result in rejection of the application.

By signing an Application Form, prospective investors:

1. confirm that they have read this Prospectus and the
Application Form; and
2. acknowledge, and (to the extent required) agree that:
fa) any personal data provided by them 1o the
Company in the Application Form and any other
perscnal data provided in cennection with their
investmant in the Company {the "Personal Data”)
fwhich, as set out below, may include sensitive
personal data) may be disclosed to and processed
By any Man Group entity and/or affiliates, and the
Administrater, the Registrar, BNYM (Hong Kong),
the Hong Kong Represaentative and/or any other
service providers to the Company and their affiliated
and nen-affiliated sutx-delegates (the "Data
Processors™) for the Data Purposes (as defined
below);
ty  Personal Data may be used and disclosed for the
purposes of:

(i) processing the Application Form;,

(iy facilitating the acceptance and management of
the prospective investor's investment in the
Company, including in connection with the
opening of trading or custody accounts in the
jurisdictions in which the Company is 10 invest,
if called upon to establish the availability under
any applicatle law of an exemption from
registration of the relevant investment in the
Company and the compliance with applicatle
lawes and any relevant exemptions thereto;
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(i) the administration of their investment in the
Company, including the sterage and
maintenance ¢f sharehclders' registers and
related activities;

{iv)  the prevention of money laundering. financing
of terrarism or fraud, which may require
information about the prospective investor to
e screened against sanctions lists and which
will require the processing of information as to
whether the prospective investor has held
political office of has links with proscribed
organisations. As a result of these checks this
may mean that information is processed which
is classed as 'sensitive’;

W] informing the prospective investor about their
invastrmant in the Company (including
infarmation of a confidential nature);

iy statistical analysis and market research;

i) compliance with any legal and regulatory
obligations or cther requests to disclose
information fwhether or not having the force of
law), where disclosure is considered to bein
the legitimate interests of the Company, Man
Group, or the third party to whom the
information is disclosed (including without
limitation statutory reporting obligations to the
Central Bank of Ireland, the Irish Revenue
Commissioners, the Internal Revenue Service
{"IRS"), the Bermuda Monetary Authority or
other relevant regulators, government bodies
and tax authorities including overseas bodies
or where necessary 10 protect the rights and
property of the Company or Man Groug);

(i

direct marketing of services that Man Group
entities and-/or affiliates thinks may be of
interest 1o the prospective investor in
accardance with the permissions expressed in
the Application Form; and

() allowing service providers retained by Man
Group entities and/or affiliates to provide
identity verification senvices 10 other
organisations,

fcolectively, the "Data Purposes”).

3. acknowledage and (fo the extent required) consent to the
processing of their Personal Data, including the transfer
of the Personal Data, to jurisdictions outside the FFRA or
Hong kong (including, for example, the Lnited States)
that may not have data protection laws or have data
rgtection laws that have not been deemed by the FLI o
have the same level of protection as FU {or as HK) data
protection law (such transfer will only be carried cut far
the Nata Puposes described above or as otherwige
required by law or regulation, and in accordance with
applicable data protection legislation);
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4.  recognise that they have the right 10 access and request
corrections 1o the Personal Data. They also have the
right to opt out of the use of their Personal Data for
direct marketing purpesas and may also have the right
1o object to the processing of Persanal Data in cedain
circumstances. To exercise any of these rights (which
may be subject to payment of a feg) the prospective
investor should contact the Data Protection Officer of
Man Investments (Hong Kong) | td at Unit 2206-2207,
22/F Man Yee Building. Ng. 68 Des Voeux Road,
Central, Hong Kong or email at:
InvestorServicesAsia@man.com ;

5. acknowledge that their Personal Data will e processed
by the Data Processors on behalf of the Company. Their
Personal Data will be processed by the Data Processors
in accerdance with applicable data protection legislation
for the purposes of carrying out their services, the Data
Purposes described above, conducting financial crime
risk management and other such activities, or as
otherwise required by law or regulation; and

6. acknowledge and {to the extent required) consent to the
[ata Processors or the Company disclosing their
Personal Data to third parties where necessary for the
[Data Purpeses. This may include disclosure to third
parties such as auditors, the Central Bank of Ireland, the
Irish Fevenue Commissioners, the Bermuda Monetary
Authority, or ather regulators ar agents and service
roviders of the Data Processors who may process the
Personal Data for the Data Purpases described abzove.

Where the prospective investar is an institutional investor,
Personal Data (including sensitive persenal data) relating to
the prospective investor, its directors and officers and its
ultimate beneficial owners will be processed as described
above, and the prespective investor agrees that it has
notified such individuals of, and procured their consent to,
such processing of Personal Data and will provide & copy of
this consent to Man Group on reguiest.

The Administrator, Senices Manager, Marketing Advisor and
Investment Manager all retain the right to record any
telephone calls made to them. By signing the Application
Form, Applicants will be consenting to such recording.

Motwithstanding the above, in Hong Keng, any collection,
use or trangfer of the aforesaid Personal [ata will be done in
compliance with Hong Kong laws and regulations. In
particular, any use or transfer of the aforesaid Personal Data
far "direct marketing” purposes (as defined under applicable
lewws and regulations) will only be done with the prior written
consent (or indication of no objection, as permitted) of the
affected Applicant. In accordance with applicable Hong Kong
data protection legislation, such consent may be withdrawn
by the affected Applicant at any time by writing 10 the Data
Protection Officer (as noted below) or, if applicable, the
relevant Data Processorls) (e.q. the Administrator, BNYM
{Hong Kong) or the Hong Kong Representative).

In Hong Kong, Applicants have the right to access and
require corrections 1o, and receive a copy of, the Personal
[ata and & reasonable fee may be charged 10 Applicants for
any such copy. Applicants also have the right to ascertain the
Company's policies and practices in relation to the Personal
Data and 1o be informed of the kind of Persenal Data held by



the Company. The person to whom reguests for correction
of Personal Data or copies of Persenal Data ar for
information regarding policies and practices and kinds of
data held are to be addressed is:

The Data Protection Officer

Man Investments (Hong Kong) | imited,
Unit 2206-2207

22/F Man Yes Building

No. 68 Des Voeux Road

Central

Hong Kong

Although the Company has taken reasonable measures to
prevent unauthorized third parties from receiving knowladge
of, or having access 1o the aforesaid Personal Data (e.q.
preventing data access by malicious or other unauthorized
third parties etc.), neither the Company nor its service
providers (including the Data Processorg) will be liable with
respect to any unauthorized third party receiving knowledge
of or having access to such Persenal Data. In addition,
insofar as information (including but net limited to Personal
[ata) is fransferred electronically and may be made available
outside Hong Kong, the same level of confidentiality and/or
protection in relation 1o data protection regulation as
currently in force in Hong Kong may not be guaranteed while
information is kept abroad.

The Investment Manager may record telephone
communications or conversations (without use of a warning
tone), and retain a copy of electronic communications,
between its UK based staff and the Company's clients and
counterparties (ccllectively “relevant records™, pursuant to
requlatory requirernents and/or if it considers it appropriate to
manage risks. Where it does so to comply with FCA rules on
the subject of "Recording telephone conversations and
electronic communication”, a copy of relevant records made
following these rules coming into effect on 3 January P018
will be available to you on request for up 1o five years from
the date the record was made {or seven years if the FCA has
requested us to extend the record retention period). In
addition, a copy may be shared with the FOA T required.
Should you require a copy of any relevant record, please
contact your usual client relationship contact. If you have
queries or complaints over the Investment Manager’'s
handling of your personal data, the Investment Manager
hopes it can resolve these. A person whose personal data
the Investment Manager may hold may also have a right te
lodge a complaint with a data protection authority in relevant
circurmngtances.

Applicants should alse note that, by providing an 2-mail
address on an Application Fom {the "Authoriged F-mail
Address”), the relevant Applicant acknowledges that one or
more of the Data Processors may contact the Applicant by
e-mail at the Authorised F-mail Address in connection with
one or mare of the Data Furposes (as noted above) and alse
acknowledges that email is a non-secure medium and that all
electronic correspondence between the Applicant, the
Company, Man Group entities and/or any other Data
Frocessor(s) shall be governed by the Company’s relevant
standard terms and conditions, a copy of which is available
Lpon reguest.
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Applications should be made by fax, original or by any other
form of electronic communication, as agreed in advance with
the Administrator, t0 the Administrator or BNYM {(Hong Karg)
rot later than 17:00 (Hong Kong), one Business Day prior to
the Dealing Day on which the subscription is to take place.
Ay applications received after this deadiine will not {unless
the Nirectors agree otherwise) be accepted for subscription
on that Dealing Day and will automatically be moved 1o the
next following Nealing Day.

For all new applications for subscriptions, Applicants must
promptly mail the relevant original Application Form {and Anti-
money | aundering Nocuments), if required, duly completed
and signed by or on behalf of the Applicant 10 the
Administrator or BNYR (Hong Kong) whe have been
appainted to process applications. Save as otherwise
provided below, Shareholders will not be entitled to payment
of any redemption proceeds (pursuant to a request for
redemption; until the crginal Application Form and Anti-
money | aundering Nocuments), if required, has been
received by the Administrator of BNYM (Hong Kong). Gnee
completed applications have been received by the Company,
they are irrevocable. The Directors may, in their absolute
discretion, regject or scale down any appglication for Shares
without giving any reason. In such event the subscription
monies or any balance thereot, as appropriate, less any bank
charges, will be returned to the source from which it was
received. Please note that the minimum level of initial
investmant by each investor in Hong Kong in the Company is
LJS050,600.

BNYM (Hong Kongj or the Administrator will not require an
original execlted version of any subsaguent Application
Form in respect of any application for additional Shares and,
in such circumstances, will regard an Application Form
submitted by fax or other electronic medium as authentic
and conclusive, provided that the Applicant has agreed to
indemnify BNYM {Hong Kong) or the Administrator in
connection with such faxed or electronic subseguent
Application Form and has provided their relevant bank
account infermation in relation to the account which the
redemption proceeds should be credited to as part of its
original executed and delivered initial Application Form (as
described in the previous paragraph). The Applicant will also
always be under the chligation to promptly mail the duly
completed and signed Anti-money | aundering Documents 1o
BNYM (Hong Kond) of the Administrator.

Shares will be allotted on the Dealing Day after acceptance of
the application. The Company will issue fractions of Shares.

Subscription monies should be sent by electronic trangfer
using the bank instructions letter provided with the
Application Form. Subscription monies must not be sent by
cheque or bank draft. Subscription maonies are due
immediately but in any case cleared funds net of bank
charges must be received in the Subscription Account within
three (3) Rusiness Days of the relevant Dealing Day in respect
of which the application is made. If timely settlemeant is not
madie the relevant allotment of Shares may be cancelled and
an Applicant may be required to compensate the Company
fsee paragraph entitled "Pavment of subscription maonies”
section of the Risk Factors section of the Progpectus). The
Company may also, at its discretion, redeem or sell part of
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an investors existing shareholding to satisfy any loss
incurred.

Subscription monies deneminated in a certain currency
cannot be transferred on any public holiday relating to such
currency e.g. USTH cannot be transferred on a US federal
ublic haliday and in such circumstances the subscription
monies will be transferred on the next Business Day.

When applying for Shares, Applicants should apply for a
minimum initial investment of LSMD0,000.

Aosales fee of up 1o 0% may be charged on new applications
by the relevant distributor. Linless cthenwise indicated in the
Application Form, all the amounts received in the
Subscription Account shall be applied 10 the AHI Diversified
Prograrmme and the Company shall have absolutely no
obligation to repay any amount as a sales commission to the
relevant distributor.

Cnee applications have been received by BNYM (Hong
Kong) ar the Administrator they may not be withdrawn
withiout the consent of the Directors, acting in their sole
discretion.

By signing the Application Form, an Applicant will certify,
represent, warrant and agree that he/shedit is not a US
Person or that the Shares applied for are not being acguired
directly or indirectly by or on behalf of, or for the account of a
S Person. An Applicant will further certify, represent,
warrant and agree that the Applicant will notify BNYM (Hong
Kong), the Administrator or the Company (as the case may
be) in the event that either the Applicant becomes a US
Person or holds the Shares on behalf of, or for the account
or benefit of, a US Person. A false statement or
misrepresentation of tax status by a US Persen could lead to
penalties under US law. If an Applicant's tax status changes
and it becomes a U3 citizen or a resident, it must notify the
relevant party as mentioned abxove within 30 days.

Applicants should consider the section entitled *Risk factors’
of this Prospectus.

The Registrar, the Administrator and BNYM {Hong Keng) and
any of their delegates are respeonsible 1o regulators for
compliance by the Company with money laundering
regulations and for that reasen, existing Sharehclders,
potential subscribers for and trangferees of Shares may be
asked for Anti-money | aundearing Documents. Until
satisfactory Anti-money | aundering Nocuments are provided
by potential investors or transferees, as determined by the
Directors, the Directors reserve the right to withhold issuance
and approval of transters of Shares.

In case of delay or failure to provide satisfactory Anti-maoney
L aundering documents, the Company may take such action
as they see fit including the right to redeem issued Shares
compulsorily.

Contract notes will be issued 10 successful Shareholders
confirming allocation.

No money should be paid to any intermediary in Hong Kong
wha is not licensed or registered to carry on Type 1

W an AH_ Diversifies Futures Lo

AHL

I\/Ian

regulated activity under Part V of the Securities and Futures
Ordinance.

In accordance with Bermudian law, Shares are only issued in
the names of companies, partnerships or individuals. In the
case of an Applicant acting in a special capacity (for example
as trustes), contract notes (or Share certificates, if issued)
may, at the request of the Applicant, record the capacity in
which the Applicant is acting.

Shares purchased for those under 13 vears of age must be
registered in the name of the parent or gquardian, but may be
designated with the minor's inifials for the purposes of
identification. The Company will take no cognisance of any
trust applicable to its Shares.

The Company has opened a non-interest bearing
Subscription Account with the Bank of New York Mellion,
SANY. Any menies credited 1o the Subscription Account
shall be held on trust for the benefit of the relevant Applicant
pending the allocation of Shares.

There are no restrictions on the eligibility of any person to
subscribe far Shares provided that such persan is not a Non-
qualified Persan. Applicanmts subrscribing for Shares in the
Company are advised that the Shares are issued subject to
the provisions of the Bye-laws.

Shareholders are entitled to transfer Shares to anyone other
than a Non-qualified Person by completion of the Man
"Transfer request form’ {available from the Administrator or
BNYM (Hong Kong) [or such other entity contracted to
provide such formy) and signed by or on behalf of the
transferor and the transferee subject to the restrictions
mentioned above. A transfer must be accompanied by a
completed Transfer request form’, if required, signed for and
on behalf of the transferor and the transferee as well as the
Anti-money | aundering Documents.

Shareholders wishing to transter Shares must sign the
transfer instrument in the exact name or nameas in which the
Shares are registered, indicating any special capacity in
which they are signing and supplying all other requested
details.

The Directors may at their discretion decline to register any
transfer. A Shareholder is not entitled to transfer Shares if as
a result of such transfer either he or the person to whem the
Shares are to be transferred would hold Shares with a value
of less than the Minimum Holding unless the whole of the
Sharehelder's holding is transferrad.

Shares are redesmable, and notices to redeem Shares
should be received by the Administrator or BNYM (Hong
Kong) by fax or by any other form of electronic
communication agresd in advance with the Administrator, at
the contact address referred to in the 'Names and
addresses' section of this Prospectus not later than 17:C0
pm {Hong Kong time) one Business Day pricr to the Dealing
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[Jay on which the redemption is 1o take place, except in the
event that the calculation of the Net Asset Value per Share
has been suspended (see below for details of where notice
should be given). Any applications received after this deadline
will net iunless the Directors agree otherwise) be accepted
for redemption on that Dealing MDay and shall automatically be
moved 1o the next following Dealing Day. The redemption
natices must contain the exact name of the investor, the
amount of Shares to be redeemed and an original
signature(s] as per the Application Form, Redemptions must
ke for a number of Shares at least equal to the Minimum
Redemption of 200 Shares and must not {Unless all of the
relevant Shareholder's Shares are being redeerned) result in
the Sharehclder holding a number of Shares less than the
Minimum Haolding. In the event that a Shareholder requires
payment of redemption proceeds 1o an account other than
that specified in the Application Form, the Shareholder must
provide an original request in writing.

If the redemption notice was sent by fax or by any other form
of electronic communication, the Company is under no
obligation t¢ pay any redemption proceeds until the original
of that redempption netice has been received by the
Administrater or BNYM (Hong Kong). Bedemption requests
will only be processed on receipt of faxed/emailed
instructions where the redemption proceeds are to be made
10 a bank account an record. Notwithstanding the foregoing,
the Administrator may, in its absolute discretion, process
redemption requests on behalf of certain low risk
Shareholders (as determined by the Administrator] absent the
original Application Form and criginal Anti-money | aundering
[ocuments. Inrelation 1o any redemption notice sent by fax
or other form of electronic communication, the Administrator
or BNYM (Hong Kang) will not require an original executed
version of the redemption notice to ke sent as described in
the previous paragraph. Faxed requests or electronic
communications sent to the Company, the Administrator or
BNYM (Hong Kong) will only be effective when actually
received by the Company, the Administrator or BNYM (Hong
Kong).

The redemption price will be calculated by reference 1o the
Net Asset Value as at the Valuation Point immediately
preceding the Dealing Nay. Shareholders are not entitled to
withdraw a request for redemption after the relevant cut-off
unless the Directors otherwise determinge ¢r unless
redemptions or the payment of redemption proceeds have
been suspended or the determination of the Net Asset Value
per Share has been suspended (see "Suspension of
valuations' in section 5 of Appendix 2 10 the Progpectus).
The Directors are not bound to redeem part only of a holding
of Bhares if as a result of such redemption a Shareholder
would hold less than the Minimum Holding.

Upon receipt of a Shareholder's redemption notice, payment
of redemption proceeds to Shareholders will be made
without inferest in USD by bank transfer at the expense and
tisk of the Shareholder in accordance with the bank
instructions provided by that Shareholder within five (o)
Business Nays after the Dealing Day or as soon as
practicable thereafter. Any bank wire charges incurred by the
Company asscciated with the payment of redemiztion
proceeds to investors will be borne by the Company rather
than by the redeeming investor. The redeeming investor's
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bank wire charges incurred by their own bank will be borne
by the redeeming investar. The Company is under na
obligation 1o pay any redemption proceeds until the original
Application Form {and Anti-money | aundering Documents)
has heen received.

The Birectors may, in their scle discretion, waive the
Minimum Redemption and Minimum Holding reguirements.

Al costs of marketing the Shares and certain amounts
payable to intermediaries are bome by the Marketing Adviser.
Mo such costs are borne by the Company. In case the
Tranche B Shares are redesmed before they have beenin
issue for the pericds shown below after their initial issuance,
the current Net Asset Value per Share redeemed will be paid
by the Company to the Shareholder after deduction of a fee
for early redemption, which will, in tum be paid to the
Marketing Adviser primarily to compensate it for the costs of
marketing the Shares, as follows:

Tranche B Shares
redeemed on a
Dealing Day before
they have been in

issue for: Fee for early redemption:

7 year 4.0 % of redemption price per Share
4 year 7.5 % of redemption price per Share
6 year 1.0 % of redemption price per Share

There will be no redemption fee applied on Tranche B Shares
which are redeemed after they have been in issuea Tor six
years after their initial issuance.

For the avoidance of doubt, the Directors have
determined that in general no redemption fees will be
applied for redempticns of Tranche A Shares.

There may be circumstances in which the Company will be
able to procure a purchase of a redeeming Shareholder's
Shares and. although no actual redemption will be effected,
where a purchase is procured in these circumstances a
redeeming Shareholder will receive an amount equal 1o those
proceeds that would have been paid to the Shareholder had
an actual redemption taken place {that ig, legs the
redemption fee, where applicable). In these circumstances
the redemiption fee will operate as an administrative charge
1o be paid to the Marketing Adviser. In certain
circumstances, the Directors have the discretion 1o waive all
or any of the fee for early redemption and in particular cases
or generally.

The RBye-laws empower the Company 1o require the
redemption {or transfer) of any Shares, if in the opinicn of the
Directors, such Shares are acquired of held by a Non-
qualified Person.

In the event that a Shareholder (or the ultimate beneficial
holder of the Shares held by a Shareholder) fails to disclose
its identity t the reasonable satisfaction of the Directors, the
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Directors are empowered 1o redeem compulscrily all of the
Shares held by such Sharehaolder {or such number thereot as
are being held on behalf of that ultimate beneficial holder)
upon giving 1 day's prior notice.

Al of the Shares may be redeemed by the Company if:

fa) the holders of not kess than 75% in value of the issued
Shares of the Company carrying vating rights at general
meetings of the Company approve of the redemption at
a general meeting of which net more than 12 and not
less than four weeks notice has been given; or

) at any time, the aggregate of the Net Asset Value per
Share of all Shares in issue on each of three successive
Valuation Paints is less than USH 3,000,000 and
provided that notice of not less than four and not more
than 12 weeks has been given to the holders of the
Shares within four weeks after the third relevant
Yaluation Peint; or

il the Custodian has served notice of its intention 1o retire
under the terms of the custodian agreement (and has
not revoked such notice) and no new custodian has
been fonmally approved and appointed within six months
of the date of service of such notice.

Cn a winding up of the Company the assets available for
distribution (after satisfaction of creditors) shall be distributed
to the holders of the Manager Shares and the Shares pari
[passu 1o the extent of their nominal value up to the nominal
ameount paid thereon and thereafter all surplus assets shall
be distributed to the holders of the Shares in propertion to
the number of Shares held. In the event all of the Shares are
redeemed by the Company the investors may not receive all
of their criginal investment.

Any unclaimed proceeds or other cash held by the Custodian
upon termination of the Company may, subject to the right of
the Custodian to deduct therefrom any expenses it may incur
in making stich payment, be transferred to the liquidatar of
the Company and dealt with by the Company or the
liguidator of the Company, as applicatle, in accordance with
applicable law. Any unclaimed proceeds may be paid into the
Consolidated Fund of the Bermuda Government at the
expiration of 6 months from the date of appointment of the

liguidator

The Directors may declare a suspension of the determination
of the Net Asset Value per Sharg in cerain Cirgumstances as
described in section 5 of Appendix 2. Whenever the
[irectors declare such a suspension they will immediately
notify the SFC of such suspension and will, immediately
following any such declaration and at least once a month
during the period of such suspension, publish a nctice on

MNet Asset Value
per Share at year
end {prigr o
deduction of

Henchmark MNet
Aaset Value per
Share ihigh

incentive fees Wil an incentive
watermark)” fif anyly”  fee be applieg?
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Man's Hong Kong country website of www.man.com this
website is not authorized and reviewed by the SFC). No
Shares will be redeemed during such period of suspension,
but whilst such suspension subsists, a redemption notice
may be withdrawn. However, if a redemption notice is not
withdrawn, it will be acted upan on the first Dealing Day
following the end of the suspension.

It is not the intention of the [irectors 10 make any distribution
of net income by way of dividends. Nat income will,
therefore, effectively be represented in the value of the
Shares.

Charges and fees

A management fee of 3% per annum of the Net Asset Value
of the Company (the 'Managemeant Fee'} is accrued daily and
calculated on the aggregate Net Asset Value as determined
on each Valuation Point. The Management Fee is payable
monthly in arrears by the Company.

In addition to the management fee, an incentive fee {the
'Incentive Fee) will also be payable by the Company to the
Investment Manager. The Incentive Fee i payable annually in
arrears on the last Dealing Day in each financial year of the
Company and is calculated at the rate of 0% of any net
appreciation fafter deduction of the Management Fees in
respect of the period for which the calculation is being made
but prior 1o deduction of the Incentive Fee) in the Nat Asget
Walue per Share as at the Valuation Point applicable 1o such
Dealing Day above any previous highest Net Asset Value per
Share on any preceding Dealing Day in respect of which an
Incentive Fee shall have previously been paid (the
'‘Benchmark NAVY, multiplied by the number of Shares in
issUe as at the Valuation Point applicable to such Dealing
Day.

The Incentive Fee shall be acorued at each Valuation Point
throughout a financial year. If the Net Asset Value per Share
exceeds the Benchmark NAV, an Incentive Fee accrual will
be made. If not, no Incentive Fee accrual will be made. On
each Valuation Point, the accrual made on the previous
Waluation Point will be reversed and a new Incentive Fee
accrual will be calculated and made in accordance with the
above. [f the Net Asset Value per Share on a Valuation Point
is lower than or equal to the Benchmark NAY, all provision for
previously accrued Incentive Fee will be reversed and no
Incentive Fes will be accrued.

A hypothetical example of the calculation of the incentive fee
is set out below.

Net Asset Value
MNet appreciation  Incentive fee per  per Share at yvear

on which Share [P0% of end (including
incentive fee is the net incentive fees
applied” appreciation)” it ary))”

W an AH_ Diversifies Futures Lo



Man

Year 1 10.0 12.0 Yes 20 Q.- 1.6
Year 7 11.6 105 Mo MNAA MNAA 10.5
Year 3 1.6 17.6 Yes 1.0 0.z 12.41
Year /. 12.4 12.0 No NAA NAA 12.0

“This is a hypothetical example and is not indicative of future performance.

Investors should note there will be no equalisation methods
used for the purpose of determining the Incentive Fee
payable by the Company 1o the Investment Manager. The
use of equalisation methods ensures the Incentive Fee
payable by the investor is directly referable 1o the specific
performance of such individual investor's holding of Shares.
Investors may be advantaged or disadvantaged as a result of
the calculation methodology used.

The price of Shares subsciibed for o redeemed during a
financial year will be based on the Net Asset Value per Share
fafter accrual of Incentive Fee as calculated in accordance
with the above). Depending upon the performance of the
Company during the year, the price at which investors
subscribe for or redeem Shares at different times will be
affectad by performance of the Company and this could have
a positive or negative effect on the Incentive Fee borne by
them

If an investor redeems Shares part way through a financial
year, the Incentive Fee accrued in respect of the Shares
redeemed, aver the pericd frem the end of the pravious
financial yvear in respect of which an Incentive Fee was
previcusly paid to the date of redemption, shall be
crystallised. The amount of the crystallisation fi.e. the
Incentive Fee associated with the redeemed Shares) in
respect of each Share redeemed will be 20% of the net
appreciation (as described above] in the Net Asset Value per
Share as at the Valuation Point applicable to the Dealing Day
on which the Shares are redeemed above the Benchmark
NAY. The aggreqgate crystallisation associated with the
redeemed Shares during a financial year shall be paid by the
Company to the Investment Manager at the end of the
financial year in which the relevant Shares are redeemed. The
crygtallisation of Incentive Fees and the payment of such
crystallisation wil neither affect the price of Shares remaining
inissue nor the holdings of existing investors.

If an investor subscribes part way through a financial year
and the Net Asset Value per Share on the Valuation Point
applicable to the date of the subscription is above the
Benchmark NAY the Company will increase the overall
ncentive Fee accrual by an amount equal 1o the current
Incentive Fee accrual per Share for the period from the last
[ealing Day in respect of which an Incentive Fee was
previously paid 10 the date of the subscription, multiplied by
the number of Shares issued to the subscribing investor. The
increase in the Incentive Fee accrual due 1o new
subscriptions may result in a dilltion of the Net Asset Value
per Share for the remaining investors. The amount of any
dilution will depend on the current Incentive Fee accrual per
Share applicable on the date of the subscription and the size
of the Ghares issued in respect of the subscription relative to
the total number of outstanding Shares of the Company. If
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the investor redeems prior 10 or at the end of the same
financial year of sutxscription, the investor may still incur an
Incentive Fee even if a loss ininvestment capital has been
suffered.

If an investor subscribes part way through a financial year
and the Net Asset Value per Share applicable at the date of
the subscription is below the Benchmark NAV there would
e no Incentive Fee acerual for these Shares until the Net
Agset Value per Share increases above the Benchmark NAV.
This means that the investor would be advantaged as the
Company would not pay any Incentive Fes for these new
Shares for the positive performance between the Net Asset
Walue per Share on the date of the subscription and the
Benchmark NAW.

Full details of the calculation of the Management Fee and the
Incentive Fee are contained in the Investrnent Management
Agreement referred to in section 11 of Appendix 2.

Faes payable to the Investment Manager will be paid directly
to Man Investments AG which has been appointed as
Marketing Adviser for receipt of such fees in accordance with
the Investmant Management Agreament.

The Custodian shall be paid by the Company a fee accruing
at each Valuation Day and payaike maonthly at a rate of up to
0.025% per annum of the Net Asset Value subjectto a
minimum annual fee of LSO 35,000. In addition, the
Custodian is entitled to be reimbursed for all out-of-pocket
expenses properly incurred by it in the performance of its
duties. The Company will be responsible for the fees and
expenses of any sub-custodians appeintad by the
Custodian.

The Hong Kong Representative shall be paid by the
Company & fee accruing at each Valuation Day and
calculated monthly at a rate of up 1o USD 5,000 per annum.

In consideration for the services provided by the Services
Manager pursuant to the Services Management Agreement,
the Company will pay the Services Manager in respect of
shareholder services an annual fixed fee of USD 1,000 plus
an annual variable fee accruing at each Valuation Day and
payable quartery as per a gliding scale based on the number
of investors as follows:

U 1o 100 investors IS0 10,000

101 1o 200 investors SO 13,000




201 1o 100 investars SO 16,000

~01 10 600 investors LJS0 19,000

When there are more than GO0 investors, the annual variable
fee shall be increased by increments of USD 3,000 for avery
additional 200 investars. The Senvices Manager will also be
paid by the Company an annual fee of 0.05% of the Net
Asset Value. In addition, a fee of USD 27 shall be paid in
arrears by the Compary in respect of outward payments 1o
Sharehclders.

In respect of valuation services, the Company will pay the
Services Manager a fee of 0.235% per annurm of the Net
Agset Value accrued daily and paid menthly in arrears. The
valuation fees payable will be subject t¢ a minimum of USD
25,000 per annum.

The Services Manager will pay a portion of the fees it
receives from the Company to the Administrator and
Registrar. The Senvices Manager is solely responsile for the
payment of fees to the Administrater and Fegistrar and the
Company will have no respensibility or liability for such fees.

In consideration for the secretarial services provided by the
Company Secretary to the Company, the Company will pay
an annual retainer fee at the Company Secretary's customary
rates for such services. The Company Secretary will be
reimbursed for all dishursements and reasonable expenses
incurred in the performance of its duties, and such
disbursements will be invoiced separately and payable
quarterly.

Fach class or series of Shares shall be subject to, directly or
indirectly, all reascnable expenses incidental to the
Company's operations and business, the cost of which may
vary, including, without limitation:

fa) all invesiment expenses;

iy all fees and expenses of transactional, risk, market,
consumer and industry data and information and other
alternative data (e.g. news and guotation eguipment and
senvices fincluding fees due to data and software
providers, exchanges and other third party data and
information vendors and other non-traditional data and
information saurces)), all fees for academic research
data and trade-related services (e.q., transaction costs,
tradle ideas and/or alpha capture), currency hedging
costs, listing and audit costs, clearing and settlement
charges, custodial fees, interest expense, consulting,
investment banking and any other professional fees or
compensation relating to pardicular investments);

o) the costs of the Company's service providers including,
without limitation, extermal accounting, legal, audit, tax
preparation and advice and paying agent fees and
expenses (ether than the costs of the Admirigtrator
which are borne by the Services Manager),

fd) Directors fees, expenses and all of the costs of
insurance for the henefit of the Directors {if any);
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fe)  all entity-level taxes and similar amounts and corporate
fees payable to governments or agencies,

) all communication expenses with respect to investor
senvices, of preparing, printing and distributing financial
and other reports, proxy forms, prospeciuses and
similar documents to Shareholders and all expenses of
meetings of Shareholders;

all interest on borrowings,
liguidation costs;

out-of-pocket costs and expenses suffered of incurred
by the Services Manager for the benefit of the Company
including expenses, if any, incurred by the service
providers and charged to them and paid on behalf of the
Company by the Services Manager;

() external legal and compliance expenses (which include,
without limitation, responding to formal and informal
inguiries, subpeenas, investigations and other regulatory
matters, indemnification expenses and expenses
associated with regulatory filings relating to the
Companyl; and

k) all administrative expenses.

Urless otherwise indicated, such expenses will be bormea on
a pro rata basis by each class or series of Shares. The
Company may, in the absolute discretion of the Directars,
also bear expenses, the cost of which may vary, incurred
with respect 1o addressing the legal, tax and/or regulatory
requirements of a particular class ¢r series of Shares or
individual Shareholders.

ZE
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The Services Manager and/or the Investment Manager will be
entitled 1o be reimbursed by the Company in respect of any
such expenses borne by it or them.

Directors will receive an ameunt of up to USD 5,000 per
annum per Director plus other tfees and be reimbursed for
out-of-pocket expenses, including thase in relation to
attendance at meetings.

The Company may incur an expense which forms pant of a
larger aggregate expense ("Fxpense”) relating to a number of
investment entities for which a member of the Man Group
provides services. Such Fxpense will normally be allocated
between the relevant investment entities, including the
Company, pro rata to the value of the net assets of the
relevant investment entity, in conjunction with a flat fee per
investment entity for a podion of the Fxpense, where
possible and appropriate. In gl such cases, the Directors
shall ligise with the Investment Manager to determing the
bagis on which the Fxpense shall be allocated 1o the
Company and in deing so will seek to ensure that all
expenses bornme by the Company are equitable.

The Company shall bear all costs of frading transactions and
interest on HOrGWINg.

Brokerage fees will be charged at market rates by the Broker
and comprise execution fees charged by executing brokers,
ex¢hange fees and the fee charged by the Brokers. The
Introducing Broker will charge a fee to the Company of 1%
per annum of the Net Asset Value.



Cne menth's prior notice will e given to Sharehalders for
any ingrease in the Management Fee, Incentive Fee,
Custedian fee, Hong Kong Representative fees, Services
Manager fees and Brokerage fees.

Transactions for the Company are allocated to brokers,
dealers and/or trading venues (as defined by the Markets
Financial Instruments Directive) on the basis of best
execution {in accordance with the rules of the FCA, SFC and
MIFID 1) based on a numker of factors, including, among
other things, execution costs inclusive of commission rates,
speed and likelihood of execution, impact on market price,
availability of price improvement, liquidity of the instrument,
the broker's financial strength, akility to commit capital,
stability and responsibility, reputation, reliability, overall past
performance of services, responsiveness to the Investment
Manager as well as means of communication, guality of
recommendations, deal calendar, ability 1o execute trades
based on the characteristics of a particular trade, technology
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and trading systems, trading activity in a particular security,
block trading and block positioning capakilties, nature and
frequency of sales coverage, net price. depth of available
senvices, arbitrage operations, bond capability and cptions
operations, investment banking coverage, capacity of
syndicate operations, the availability of stocks to borrow for
short trades, willingress to execute related or unrelated
difficult transactions, order of call, back office, settlement
processing and special execution capabilities, efficiency and
speed of execution, and error resolution. The Investment
Marager will take all sufficient steps to execute tha order in a
manner designed 1o obtain the best possible results for the
Company on a congistent basis. However the Investmeant
Marager does not need to, nor will it, seek the best result on
each and every trade but rather ensures that methodologies
employed achieve overall best execution on behalf of the
Company. The Investment Manager has established a best
execution committee ta review execution performance and
other execution related decisions taken by the Investment
Manager on behalf of the Company.

In entering into transactions with brokers or dealers
connected to the Investmeant Manager on behalf of the
Company, the custodian, directors of the Company or any of
their connected pergons, the Investment Manager will ensure
that:

fa) such transactions are on arm's length terms;

iy it uses due care in the selection of such brokers or
dealers and ensure that they are suitably gualified in the
circumstances;

fc) transaction execution must be consistent with applicable
best execution standards,

ich the fee or commission paid 10 any such broker or dealer
in respect of a transaction must net be greater than that
which is payalble at the prevailing market rate for a
transacticn of that size and nature;

fel it monitors such transactions t¢ ensure compliance with
its ohligations; and

() the nature of such transactions and the total
comrmissicns and other quantifiable benefits received by
such broker or dealer shall be disclosed in the annual
report of the Company.

Meither the Investment Manager nor any of its connected

perscns will retain cash or other rebates from brokers or

dealers in consideration of directing transactions for the

Company to such brokers or deslers.

There are no soft commission arrangements in place.



Names and addresses

Michael Colling {President) {British)
Argenaut | imited

Argenaut House

5 Park Road

Hamilten HM 09

Bermuda

Mr Colling is the managing director of Argonaut | imited,

Bemuda. Shirelle Jones is an alternate director to Mr Collins.

Dawn Griffiths (British)
Canyers Dill & Pearman | imited
Clarendon House

7 Church Street

Hamilten HM 11

Bermuda

Ms Grifiths is a director of Conyers Dill & Pearman | imited,
trarristers and attomeys, Bermuda.

David Smith {British)

Fguus Asset Management Partners | F.
27 Quesan Street

Hamiltorn H 11

Bermuda

Mr Smith is a partner of Fquus Asset Management Partners
L.P.

o Reid Street
Hamilten HM 11
Bermuda

Christine Perinchief

c/o S58C Fund Services (Bermuda) | 1d.
o Reid Street

Hamilten HM 11

Bermuda

AHL Partners LI P
2 Swan | ane
Fiverbank Holge

l ondon FUAR 3AD
United Kingdem

Man Investrments A
Huobstrasse 3

5808 Piaffikon 57
Switrerland
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The Bank of New York Mellon SAMNY, NDublin Branch
Riverside 2, Sir John Rogerson's Quay,
GGrand Canal Dock, Dublin 2, 102 KVBO, Ireland

BNY Mellon Alternative Investment Services | td.
Ingham and Wilkinson Building, <th Floor

1722 Front St

Hamilton HM12,

Bermuda

Frmail: man.shareholdersenicing@onymellon.com

BNY Mellon Fund Services (Ireland) Designated Activity
Company

flegistered Office

Guild House
Guild Street
IFSC

Dubslin 1
Ireland

Rusiness Address

Riverside Two

Sir John Rogerson’s Guay
Grand Canal Dock

Dubslin 2

Ireland

Tel: 1 353 1790 3554
Fax: 1 353 1790 007
Frmail: man.shareholderservicing@honymellon.com

The Bank of New York Mellon
Alternative Investment Services
L evel 26, Three Pacific Place,

1 (ueen's Road Fast,

Hong Kong

Attn: Inwvestor Services Team

Tel: 1 852 2840 G278

Fax: 4 B5? BOOS L2011

Frmail:

ManAsialDealing@BNYMellon.com {for Dealing Forms)
ManfsialnvestorServicing@BNYMellen.com {Jor Investor
Queries)

AHL



Man Investments (Hong Kong) | imited
nit 2206-2207

27/F Man Yee Building

No. 68 Des Voeux Road

Central

Hong Kong

Tel: 1852 2230 7231
Fmail: InvestarServicesAsia@man.com

Frnst & Young | td.
3 Bermudiana Road
Hamilton HW 11
Bermuda

Conyers Dill & Pearman | imited
Clarendon House

7 Church Street

Hamilton HM 11

Bermuda
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Appendix 1

‘Act’ means the Companies Act 1981 of Bermuda, as the
same may ke amended from time to time.

‘Administrator’ means BNY Mellon Fund Services (Ireland)
Designated Activity Company.

‘AHL  means an investment division of Man Group.

‘AHL Diversified Programme’ means the programme
described in the secticn entitled "The AHI Diversified
Programme’.

‘Anti-money | aundering Documents’ means the
documentation required 10 be provided by an Applicant as
part of their application for Shares as set out in the applicable
appendix to the relevant Application Form.

‘Applicant’ means any person, in whose name an
application to subscribe for Shares is made by submitting a
duly completed and signed Application Form and
‘Moplicants' shall be construed accordingly.

‘Application Form’ means the application form ta be
completed and executed by an investor upon applying for
Shares and “Application Forms’ shall be construed
accordingly.

‘Auditors’ means Frnst & Young | td, chartered accountants
of 3 Bermudiana Road, Hamilton HM 11, Bermuda.

‘BNYM Fund Services Agreement’ means the fund services
agreement entered into by and between the Services
Manager and the Administrator, as amended and restated
from time 1o time.

‘BNYM Heng Kong' means The Bank of New York Mellon,
Alternative Investment Services, | evel 26, Three Pacific
Flace, 1 Cueen's Road Fast, Hong Kong.

‘Broker’ means any party of parties appointed from time to
time as clearing andfor prime broker of the Company and
‘Brokers’ shall be construed accordingly. Currently, no prime
broker has been appointed by the Company.

‘Business Day' means a day (except Saturday and Sunday)
on which financial markets are generally open for business in
Dublin L onden, Hong Kong, and Newe York provided that if
onh any such day, the perdod during which the financial market
in Hong Keng is open is reduced as a result of a Number 8
or above Typhoon Signal, Black Rainstorm warning issued by
the Hong Kong Observatory or gther similar event, such day
shall not be a Business Day unless the Directors otherwise
agree.

‘Bye-laws’ means the bye-laws of the Company, as
amended from time to time.

‘Company’ means Man AHL Diversified Futures 11d, a
company incorporated with limited liability in Bermuda under
the Companies Act 1981 of Bermuda.

‘Company Secretary' means 55&0 Fund Services
(Rermuda) | td. formerly known as Citi Fund Services
(Rermuda), | 1d.) or such other person or entity as may be
appointed by the Company from time to time as its company
secretary.
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'Company Secretarial Services Agreement’ means the
company secretarial services agreement entered into by and
between the Company and SS&C Fund Services {Bermuda)
Ltd.

‘Custodian’ means The Bank of New York Mellon SAVNY,
[Cublin Branch.

‘Dealing Nay’ means the first Business Day following a
wWaluation Day or such other days as the Directers shall from
time to time determine.

‘Directors’ means the directars for any alternate directon of
the Company or any duly authorised committee thereof and
‘Director’ shall be construed accordingly.

‘FMIR' means the Furopean Market Infrastructure
Fequlation.

‘FCA’ means the Financial Conduct Authority, a company
limited by guaranteg established and authorised 1o carry out
its requlatory functions under the FEMA [and any successor
regulatory organisation;.

‘FSMA means the Financial Services and Markets Act 2000
of the United Kingdem {as amended by the Financial
Services Act P017), as the same may be amended from time
to tirme.

‘Fund’ means all consideration received by the Company for
the allotment or issue of Paricipating Shares together with all
investmeants in which such consideration is invested or
reinvested and all income earnings, profits and proceeds
thereof and *Funds’ shall be construed accordingly.

‘Futures Contracts’ means centracts (including contracts
which are not traded on-exchange and which are net readily
realisable invesiments) on and for physical commaodities,
currencies, mortgage-tacked securities, monay market
instrurments, chligations of and guaranteed by the
governments of sovereign nations, and any ather financial
instruments, securities, stock, financial, and economic
indices, and iterns which are now, or may hereafter be, the
suiject of futures contract trading, futures contracts, options
on futures contracts and physical commedities, cash and
forward contracts, foreign exchange commitments, deferred
delivery contracts, leverage contracts, and othear commodity
related contracts, agreements and transactions {including
contingent lighility transactions), and ‘Futures Contract’ shall
ke construed accordingly.

‘Hong Kong Bepresentative’ means Man Investments
fHong Kong; Limited, a limited liakiity comparny incorporated
in Hong Kong and a member of the Man Group, or such
other party as s appeinted Hong Keng Representative of the
Company and the Investment Manager from time to time.

IFA" means the Investment Funds Act 2006 of Rermuda (as
amendad).

‘Introgucing Broker’ means AHL Partners | | P of Riverbank
House, 2 Swan | ane, | ondon FCAR 3AD, United Kingdom,
a limited liability partnership established in Fngland and
authorised and requlated by the FCA In the conduct of its
regulated activities in the United Kingdom.

‘Investment Management Agreement’ means the
agreement between the Company, the Investment Manager
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and Man Investments AG, as described in section 11 of
Appendix 7 to this Frospectus.

‘Investment Manager' means AHI Partners | L P of
Riverbank Hause, ? Swan | ane, | ondon FCAR 3AD, United
Kingdom, a limited liakility partnership established in Fngland
and authorised and regulated by the FCA in the conduct of
its regulated activities in the United Kingdom.

‘Man Group’ means:
()  Man Group plc;

(i) any company or cther entity which directly or indirectly
contrels, is controlled by or is under commen control
with Man Group plo including any holding company or
subsidiary, each within the meaning of section 1159 of
the Companies Act 2006); and

(i) any limited partnership or limited liability partnership
whosge general partner of managing member is an antity
in i) abowve,

but excluding any investment fund in relation to which Man

Groun ple or an entity or partnership in (i or {i) above

provides investment management, adviscry, marketing or

related services.

‘Manager Shares’ means the shares of a par value of LIS
in the capital of the Company having the rights and being
subject to the restrictions described in sections 1 and 2 of
Appendix 2 and ‘Manager Share’ shall be construed
accardingly.

‘Marketing Adviser’ means Man Investments AG, acting in
its capacity as marketing adviser pursuant 1o the investment
management agreement.

‘Minimum Holding' means the minimum number of Shares
or USH amount which a Shareholder must maintain, being
300 Shares or USMD 10,000, whichever is lesser (based on
last published NAY) or such lesser amount as the Directors in
their discretion may determine.

‘Minimum Redemption’ means the minimum number of
Shares which a Shareholder may redeem pursuant to any
single redemption application being 200 Shares.

‘Net Asset Value' or 'NAY means the amount calculated by
the Administrator on each Valuation Point, which amount is
equal 1o the value of the net assets of the Company for the
tengfit of the Shareholders {as such vallg is more particularly
described in the secticn headed "Share valuation’).

‘Net Asset Value per Share’ means the Net Asset Value
divided by the numbers of Shares outstanding at each
WValuation Paint.

‘Non-qualified Person’ means (i any person who by
acouiring and/or holding Shares, would be in breach of the
lave o requirements of any country or governmental
authority, or (i) any person or persons in cirgumstances
twhether directly ar indirectly affecting such person or
persons and whether taken alone or in conjunction with any
other persens, connected or net, or any other circumstances
appearing 1o the Directors to be relevant) which, in the
opinion of the Directors, might result in the Company
incurring any liakility 1o taxation or suffering any othar
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pecuniary or commercial disadvantage that the Company
might not ctherwise have incurred or suffered; or (il any US
Ferson.

‘OFCH means the Crganisation for Fconoemic Co-operation
and Development.

‘Gther Accounts’ means other investment products o
managed accounts to which the Investment Manager
provides investment advice or other services from time to
time.

‘Participating Share’ or 'Share’ means each of the
75,000,000 redesmable participating shares of USD 0.01
offered pursuant to this Prospectus {comprising both
Tranche A Shares and Tranche B Shares) and ‘Participating
Shares’ or 'Shares’ shall be construed accordingly.

‘Prospectus’ means this prospecius dated 9 April 2018
relating 1o the offering of Shares by the Company including
the appendices to this Prospectus accompanied by a copy
of the latest audited financial statements of the Company.

‘Recegnised Fxchange' means an investment exchange
recognised under the Financial Services and Markets Act
2000 (IUK) or designated by the Securities and Investments
Board and, when the context so admits, includes a
recognised clearing house through which transactions
effected under the rules of a Recognised Fxchange may be
cleared and 'Recognised Fxchanges' shall be construed
accordingly.

‘Reqgistrar’ means BNY Mellon Alternative Invastment
Services | td or such other party of parties as is or are
appointed as registrar from time to time.

‘Bervice’ means United States Internal Revenue Service
‘Services Manager' meang Man Investments Al

‘BFC’ means the Securities and Futures Commission in
Hong Kong referred e in section 3(1) of the Securities and
Futures Crdinance.

‘Shareholders’ means the haolders of a Participating Share
and 'Shareholder’ shall be construed accordingly.

‘Subscripticn Account’ means the subscription account
opened by the Company with the Rank of New York Mellon,
SAYNY (the details of which are set out in the Application
Formy.

‘Subscription Price’ means the price at which Shares can
ke purchased, which shall be ascertained by: (8] determining
the Net Asset Value of the Company calculated as at the last
Waluation Point prior 10 the Dealing Day the relevant Shares
are igsued; [y dividing the amount calculated under (@) above
by the number of Shares in issue or deemed to e inissue as
at the relevant Valuation Point; and (c) deducting therefrom
such amount as may be necessary to round the resulting
amount down 1o the nearest cent.

‘United States’ or 'US’ means the United States of America
and its territories and pessessions ingluding any state thereof
and the District of Columbia.

‘US Person’ means with respect 1o any person, any
individual or entity that would be (i} a “United States Person”
as defined under Regulation 5 promulgated under the LS
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Secunties Aot of 1933, as amended; or {ij a person or entity
that is not a *Non-United States Person” as defined under
LS Commedity Futures Trading Commission Regulation «1.7;
filiy a "US person” under the Interpretive Guidance and Policy
Staterment Regarding Compliance with Certain Swap
Regulations published by the US Commodity Futures Trading
Commission on July 26, 2013; or (iv) a "United States
persen’ under the LS Internal Revenue Code of 1886, as
amended.

‘USND' means dellars in the currency of the United States of
America.

‘Valuation Day’ means any Business Day and/or such ather
day or days in addition thereto or in substitution thereof as
may from time to time be determined by the Directors, either
in any particular case or genearally, but so that there shall be
at least one Valuation Day in each month.

‘Valuation Point’ means the time of close of business in the
market or markets relevant far the valuation of the assets and
liakilities of the Company on the Valuation Day and
“Valuation Points' shall be censtrued accordingly.
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Appendix 2

General information

The Company was incorporated on 11 September 1937 in
Bermuda with limited liability under the Companies Act 18981
of Bermuda. The memerandum of association and the Rye-
laws of the Company comprise its constitution.

Cn incorporation the authorised share capital of the
Company was Ush 12,000 divided into 12,000 Manager
Shares of a par value of USD 1 each. Shertly after
incorporation the authorised share capital was increased
from LUSD 12,000 10 USD 762,000 by the creation of an
additional 75,000,000 shares of USD 0.01 par value
designated as Paricipating Shares.

The Manager Shares are cwned by Magter Multi-Product
Holdings | 1d, a Bermuda exempted company, which is itself
owned by Codan Trust Company | imited in its capacity as
trustee of the Master MUlti-Product Purpose Trust, a special
purpose trust formed under the laws of Bermuda pursuant to
a Need of Trust made by Codan Trust Company | imited
dated 14 Decemixer 2005.

The Zhares are available for igsug at the discretion of the
Cirectors.

The holders of Manager Shares shall:

not e entitled to vote;

not e entitled 10 any dividends whatsoever in respect of
such Manager shares;

ic) inthe event of a winding up or dissolution of the
Company, whether voluntary or involuntary or for the
purpose of reorganisation of otherwise or Upon
distribution of capital, be entitled pari passu with the
holders of Shareg, to an amount egual to the nominal
amount paid upe on such Manager Shares out of the
assets of the Company but shall not ke entitled to any
other or further ameunt; and

ich  not e subject to redemptions or repurchase of such
Manager Shares, whether at the option of the Company
or the holder.

The holders of the Shares shall:

=

be entitled 10 one vote per Share;

tre entitled 10 such dividends as the Directors may from
time 1o time declare;

il inthe event of a winding up or dissolution of the
Company, whether voluntary or involuntary or for the
purposes of reorganisation of otherwise or LUpon any
distribution of capital, be entitled, subject to the
provisions of the Bye-laws, to share pro rata in the
remaining assets of the Company; and

idh  be entitled, and subject, to redempztion or repurchase of
such Shares as provided in these Bye-laws.

@
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Cn each Dealing Nay, the redemption price per Share will be
the Net Asset Value per Share as at the last Valuation Peint
rounded down to the nearest whole cent .

Ay cerificate 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.

The ayment of redemption proceeds will be made usually
within five Business Days or as soon as practicable thereafter
following the calculation of the Net Asset Value as at the
relevant Valuation Point (but in any event within one calendar
month of receipt by BNYM [Hong Kong) (or such other entity
contracted 10 receive applications] of the relevant redemption
notice) in accordance with the provisions set out under the
section headed 'Frocedure for redemption’.

The Directors may suspend the determination of the Net
Agset Value for the whole or any part of a period during
which: any exchange or market on which any significant
portion of the investments of the Company are listed,
quated, traded or dealt inis closed (other than customary
weekend and holiday closing) or trading on any such
exchange or market is restricted; circumstances exist as a
result of which in the opinion of the Directors it is not
reascnably practicable for the Company to dispose of
investmeants of the Company, or as a result of which any
such disposal would be materially prejudicial to
Shareholders; a breakdown occurs in any of the means
rnormally emploved in ascertaining the value of investments or
when for any ather reasen the value of any of the
investmants or other assets of the Company cannot
reasonably of fairly be ascertained,; the Company is unable to
repatriate funds required for the purpose of making
payments due on redemption of the Shares; ar any transfer
of funds invalved in the realisation or acquisition of
investments or payments due on redemptions of the Shares
cannot, in the opinion of the Nirectors, be effected at normal
rates of exchange.

18] The remuneration of the Directors will be determined by
the Company in a general meeting. The Directors may
also be paid, inter alia, for traveling, hotel and other
expenses properly incurred by them in attending
meetings of the Directors or in connection with the
business of the Company. Any Directar who devates
special attention 1 the busingss 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 hig office of Director, or may act ina
professional capacity for the Company on such terms as
the Directars may determina. No Director shall be
disqualified by his office from contracting with the
Company in any capacity, ngr shall ary such contract or
arrangement enterad into by the Company in which any
Director is in any way interaested be liable t0 be aveided,
nor shall any Director 50 contracting or being 50



interested be liahle to account to the Company for any
orofit 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 Certain
limited exceptions, in the case of obligations incurred on
brehalf of the Company, and of proposals concerning
other companies in which he has a beneficial interest of
at least one percent, a Nirecter shall not vote and shall
not e counted in the quorum in respect of any cortract
or arrangement in which he is so interested, and if he
shall vote, his vote shall not be counted, unless he has
declared the nature of his interest at the first opportunity
at a meeting of the Directors or in wiiting ta the Directors
and no other Director ehjects 0 the interasted Director
voting on suUch arrangement.

fc) A Director, notwithstanding his interest, may be counted
in the guorum present at any meeting at which he or any
other Director is appeinted to hold any such office or
place of profit under the Company of at which the terms
of any such appointment are arranged, and he may vote
on any such appointmeant or arrangement other than his
own appointmeant or the arrangement of terms thereof.

iy Thereis no provision in the Bye-laws requiring a Director
1o retive by reason of any age limit and there is no share
qualification for Directors.

The Directors have power to iImpese such restrictions as they
may think necessary for the purpose of ensuring that ne
Shares are acquired or held by a Non-gualified Person. If it
comes to the notice of the Directors that any Shares are so
held by any such Non-qualified Person the Directors may
give notice to such person requiring the redemption or
transfer of such Shares in accordance with the provisions of
the Bye-laws. A perscn who becomes aware that he is
holding or owning Shares in breach of any such restriction is
required either 1o deliver 1o the Company a written request
for redemption of his Shares in accordance with the Rye-
laws, or to transfer the same o a person who would not
therety e a Non-gualified Person.

The Bye-laws of the Company contain indemnities in favour
of the Directers, secretary and other officers and servants for
the time being of the Compary. In addition, certain of the
material contracts referred 1o in section 11 below contain
provisions under which the Company indemnifies the ather
farties thereto.

Save as disclosed in thig Prospectus, no commissicn,
discounts, brokerage or other gpecial terms have been
granted by the Company in connection with the issue or sale
of any Shares.

The Investment Manager is & member of the Man Group. The
Man Group or affiliated companies will receive, directly or
indirectly, fees in respect of valuation services provided,
ackisory and management and registrar fees from the
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Company and will, from fime to time, make loans bearing
commercial rates of interest to the Company.

Mo Directer has any interest in the Shares. Ms Griffiths and
Mr Coling alse serve as directors of Master Multi-Product
Holdings | td which is the cwner of the Manager Shares of
the Company. Ms Perinchief, the Cormpany secretary, is an
employee of 58&C Fund Services (Bermuda) | td..

There are ng existing or proposed service contracts between
any of the Nirectors and the Company but the Directors may
receive remuneration as provided in the Bye-laws.

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

fa) the amended and restated Investment Management
Agreement between the Company, Man Investments A
and the Invesiment Manager, effective 1 January 2020,
pursuant to which the Investment Manager has agreed
to provide investmeant management advice, trading
advice and risk management services 1o the Company
and pursuant to which Man Investments AlG has been
appointed as Marketing Adviser;

ik the deed of novation and amendment between the
Introducing Broker, Man Investments AG and the
Company dated 5 September 2016 in relation to an
intfroducing broker agreement between Man Investments
AG and the Company, dated 1 September 2012
pursuant o which AHL Partners | | P has besn
appointed as Introducing Broker of the Company;

ic)  the early redemption agreement between the Company
and the Marketing Adviser, dated 11 March 1998 as
amended and rastated in the amended and restated
early recdemption agreement dated 41 September 2012
pursuant o which the Company has agreed 1o pay, in
consideration of certain marketing related expenses
incurred by the Marketing Adviser on behalf of the
Company, to the Marketing Adviser a fee for early
redemption of Shares. The amount of this fee is set out
under the secticn headed 'Fee for early redemption of
Shares’;

id)  the Services Management Agreement between the
Company and the Services Manager dated 21 March
2017, pursuant to which the Services Manager will
select and appoint {as principal) service providers 1o
rovide general shareholder services (which will inglude
maintenance of the Company's register) and certain
accounting and valuation services to the Company, as
well as monitaring the providers of those services;

fe) the Company Secretarial Services Agreement betwesn
the Company and S5&C Fund Services (Bermuda) |id.
dated 4 September 2012, pursuant to which the
Company Secretary has agreed 1o provide certain
corporate administrative services to the Company;

() the custodian agreement between the Company, the
Investrnent Manager and the Custodian dated 20
September 2018 and further amended by way of an
amendment agreement effective 1 January 2020, and
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foy  the Hong Kong representative agreement between the
Company, the Investment Manager and the Hong Kong
Representative, dated 25 March 2011, as amended and
restated on 21 July 2014, pursuant to which the Hoeng
Kong Representative has been appointed as the Hong
Kang Representative of the Company and the
Investment Manager.

The Auditors have given and have not, before delivery of a
copy of this Praspecius for filing with the Begistrar of
Companies in Hong Kong and in Bermuda, withdrawn their
written consent to the inclusion of their name and their report
in the form and contaxt in which they appear.

The financial yvear end of the Company is 30 September in
each year. Audited financial statements and unaudited semi-
annual financial reports will be puklished on the Man's Hong
Kong website at www.man.com (this website is not
authorised and reviewed by the SFC and it may contain nen-
SFC authorised funds). Audited financial statements will be
made available prior to the annual general meeting in each
year within four months of the financial year end and
unaudited semi-annual financial report will be made available
within two months of the relevant accounting peried. Audited
financial statements and unaudited semi-annual financial
reports will only be available in Fnglish. Copies will be
provided by the Hong Kong Representative upon request.

Annual general meetings will usually be held in Bermuda
frnormally during February or March of each calendar year or
such other date as the Directors may determing). Netices
convening each annual general meeting will be sent to
Shareholders not later than 21 days before the date fixed for
the meeting.

The Company is not engaged in any litigation or arbitration
proceedings and is not aware of any litigation or claim
pending or threatened by or against it

There has been no significant change in the financial position
of the Company since the date of the latest audited financial
statements of the Company to the date of this Prospectus.

The Directors confirm that as of the date of issue of this
Frospectus, there are no events which have occurred
sUbsequent 10 the date of the last audited financial
statements and pricr 1o the date of issue of this document
that either provide material additional information relating 10
conditions that existed at the date of such financial
statements or which cause significant changes to assets or
liaksilities velating to the Company o which will or may have a
significant effect on the future operations of the Company
other than those events which occur in the nermal course of
business of a fund (including the subscriptions and
redemptions of Shares and changes in the market value of
the assets of the Company).
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Investors should appreciate that as a result of changing law
or practice, or unfulfiled expectations as 1o how the Shares,
the Company or investors will be regarded by revenue
authorities in different jurisdictions, taxation conseguences
far investors may vary. Investers should consult their
professional acvisers on the pessible tax consequences of
their subscribing for, purchasing, holding, selling o
redeeming Shares under the laws of their countries of
citizenship, residence, ordinary residence or domicile. The
following comments are based on advice received by the
Directors regarding current law and practice in Bermuda and
Hong Kong and are intended to assist investors.

Bermuda

At the date of this Prospecius, there is no Bermuda income,
corporation, or profits tax, withholding tax, capital gains tax,
capital transfer tax, estate duty or inheritance tax payable by
the Company or its Shareholders, other than Shareholders
ordinarily resident in Bermuda.

The Company has obtained from the Minister of Finance of
Bermuda under the Frempted Undertakings Tax Protection
Act, 19686, as amended, an undertaking that, in the event of
there being enacted in Benmuda any legislation imposing tax
computad on profits or income, or computed an any capital
assets, gain or appreciation or any tax in the nature of estate
duty or inheritance tax, such tax shall not until 31 March
2035 be applicable 1o the Company or to any of its
operations or to the shares, debentures or other chligations
of the Company, except in so far as such tax applies to
persans ordinarily resident in Bermuda and halding such
shares, debentures or ather obligations of the Company or
any land leased or let 1o the Company. As an exempted
company, the Company is liable 1o pay the Bermuda
Government a fixed registration fee currently at rates
between SN 2,095 and USD 37,676 per annum, calculated
by reference to the authorised share capital of the Company.
In addition there is an annual fee pavable to the Bermuda
Monetary Authority under the provisions of the Investment
Funds Act 2006.

Hong Kong
Under current Hong Kong law and practice:

fal  profits of the Company arising from the sale or disposal
of securities, interest received by or accrued to the
Company and profits arising under foreign exchange
and Futures Contracts are exempt from profits tax,

i profits tax will not be payable by any investors in respect
of the sale, redemption or other disposal of Shares
funless such transactions form part of a trade,
profession or business carried on in Hong Kong), and

fc)  notax will be payable by investors in Hong Kong in
respect of dividends or other income distribution of the
Company {if any).

Automatic Exchange of Financial Account Information
The Inland Revenue {Amendment) (No.3) Ordinance (the
"Ordinance™ came into force on 20 June 2016, This is the
legiglative framewaork for the implementation in Hong Kong of
the Standard for Automatic Fxchange of Financial Account
Infermation (*AFQI). The AFOQI requires financial institutions
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{*FI"y in Hong Kong to collect information relating to non-
Hong Kong tax residents holding accounts with Fls, and te
file such information with the Hong Kong Inland Revenue
Department *IRD7) who in turn will exchange such
information with the jurisdiction(s) in which that account
holder is resident. Generally, tax information will be
exchanged only with jurisdictions with which Hong Kong has
a Competent Autharity Agreement ("CAANT, however, Fls may
further collect information relating to residents of cther
jurisdictions.

By imvesting in the Company and/or continuing to invest in
the Company through Fls in Hong Keng, investors
acknowledge that they may be required to provide additional
information to the relevant Flin arder for the relevant Fl te
comply with AR The investor's information fand
informaticon on beneficial owners, beneficiaries, direct ar
indirect shareholders or ether persons associated with such
unitholders that are not natural persons), may be
communicated by the IRD 1o authorties in other jurisdictions.

Fach shareholder and prospective investor should consult its
own professional advisor(s) on the administrative and
substantive implications of AFQI on its current or proposed
investmeant in the Company through Fls in Hong Kong.

Identity of Beneficial Ownership and Withholding on
Certain Payments

United States

The United States of America (U5} Foreign Account Tax
Compliance Act {"FATCA") provisions enacted under the
Hiring Incentives to Restore Fmployment Act, 2010, and
regulations issUed thereunder reguire forgign financial
ingtitutions {"FFIs") to agree inter alia (i) to repart to the Inland
Revenue Service of the LS. ("IRS") certain taxpayer
information {including name, address and taxpayer
identification number and account details) regarding LLE.
account helders (of in the case of account haolders that are
non-LU.S. entities owned by LS. ewners, regarding those
LIS, owners) and (i to impose LS. withholding tax of 30 per
cent fthe "Withholding Tax") on certain payments made o a
recalcitrant account holder or a non-participating FFL

Ag part of the process of implementing FATCA, the LLS.
government has negotiated intergovernmental agreements
*IGAS") with many fereign jurdsdictions to make it easier for
FFI5 in those partner jurisdictions to comply with the
provisions of FATCA. Bermuda has signed a Model “B (non-
reciprecal) inter-governmental agreement with the LS. (the
"G 1GA" to give effect to the reporting rules. Under the
LS. 1GA, FRIs will e reguired 1o enter into a foreign finangial
institution agreement (*FFI Agreement”) with the IRS 1o obtain
the status as a padicipating FFand will be required 1o repont
information on .5, account holders 1o the IRS.

Mg a Bermuda Reporting Financial Ingtitution {"Bermuda FIM,
the Company has registered with the IRS as a Repotting
Madel 7 FFI and agreed 1o identify relevant "Specified LS.
Fersons' {being any LS. investor and any non U5, investor
with U.&. ownersg). Provided that the Company complies with
the LS. 1GA and the FFI Agreement, it will not be subject to
the related Withholding Tax. Investors will generally be
required to provide 1o the Company information that identifies
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their direct or indirect L.S. ownership. Any such information
provided to the Company will be disclosed 1o the RS
annually on an automatic basis unless it is otherwise exempt
from the reperting and withhelding rules.

General Points

The Standard for Autematic Fxchange of Financial Account
Infermation in Tax Matters {commaonly referred 1o as the
"Commaon Reporting Standard” or "CR3" is a regime
developed by the Crganisation for Fconomic Co-operation
and Development (*OFCDY) to facilitate and standardize the
exchange of information on residents’ assets and income,
primarily for taxation purposes, between numerous
jurisdictions around the world [“paricipating foreign
jurisdlictions™). Bermuda is a signatory to The Multilateral
Convention on Mutual Administrative Assistance in Tax
Matters which permits participating foreign jurisdictions to
enter into agreements that provide for the automatic
exchange of information with respect 10 certain tax matters.
On 79 October 2014, Bermuda signed The Multilateral
Competent Authority Agreement on Automatic Fxchange of
Financial Account Information (the “MCAA") which provides
the legal basis through which participating foreign
jurisdlictions can agree to the CRS. Bermuda, together with
over B0 other participating foreign jurisdictions, has
committed to implement CRS with effect from 1 January
2016 and as a result, the Company is required 1o identify
accounts held directly or indirectly by residents in
participating foreign jurisdictions and to repert infarmation on
such persons 1o the relevant tax authority in Bermuda, which
will then exchange such information annually with foreign
fiscal authorities in the participating foreign jurisdictions (the
“foreign fiscal authorities”).

I future, it is possible that 1543 similar to the .S, 1GA and
the MCAMN mav be entered into with other countries or
jurisdictions by the Bermuda Government to infroduce similar
regimes for reporting to other countries’ ar jurisdictions’ fiscal
autharities.

By investing {or continuing to invest) in the Company,
investors shall be deemed to acknowledge and agree, and
have given their consent 1o, the following:

iy the Company (or its agent! may be required to disclose
1o the IRS, HMRC and ather relevant foreign fiscal
authorities certain confidential information in relation to
the investor or its direct or indirect sharehelders,
including, but not limited to, the investor's name,
address, tax residencies, tax identification number (it
any), social security number {if any) and certain
information relating to the investor's investment;

(i) the Company (of its agent) may be required 1o disclose
1@ the IRS, HMREC and other relevant foreign fiscal
authorities certain confidential information when
registering with such authorities and if such authorities
contact the Company {or its agent directly) with further
enquires;

(i) the Company will require the investor to provide
additional information and decumentation which the
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Company is required to disclose to the IRS, HMRO or
other relevant foreign fiscal autherties;

V) inthe event that an investors failure to comply with any
FATCA related reporting reguirements results in
Withhelding Tax, the Company reserves the right to
ensure that any such Withholding Tax and any cther
withheldings or related costs, expenses, fines, interest,
penalties, debts, losses or liahilities incurred by the
Company, the Investment Manager or any other agent,
delegate, emplovee, director, officer or affiliate of any of
the foregeing perscns, arising from such investor's
failure to comply is econcmically borne by such investor
finclucling, without limitation, by deducting such amaounts
from redemption proceeds of from any amount paid to
that investor in respect of any dividend or other
distribution declared and 1paid of to be paid by the
Company?;

W) inthe event an investor does not provide the requested
information or documentation and has not itself
complied with the applicable requirements, whether or
not that actually leads to compliance failures by the
Company, or a risk of the Company or its investors
being subject to Withholding Taxes as a result of
FATCA, or otherwise results in withholding tax being
imposed or any related costs, expenses, fines, interest,
penalties, debts, losses or liabilities being incurred, the
Company reserves the right 1o take any action and/or
pursue all remedies at its disposal, including, without
limitation, the immediate compulsory redemption or
withdrawal of the investor concernad. Such withholding
and redemption will be carried out as pemmitted by
applicable laws and requlations and the Investment
Manager will act in good faith and on reasonatsle
grounds;

fviy no investor o include a person who has ceased to be
an investor) affected by any such action or remedy
pursued by or on behalf of the Company in order to
comply with FATCA, or mandatory tax information
reporting reguirements 1o which the Company is subject
ior any relevant legislation, regulations or official
guidance pubtlished in conrecticn therewith) {fogether,
the *Reporting Requirements”] shall have any claim
against the Company, the Investment Manager or any
other agent, delegate, employee, director, officer or
affiliate of any of the feredgoing person for any form of
damages ot liability as a result of such action or remedy
and the investor shall be deemed to have consented to
the taking of such action or the exercise of such remedy
and 1o have waived any and all rights or claims in
respect thereot, to the fullest extent permitted by
applicable law.

This summary does not address all of the provisions of

FATCA and/ or the LULS.-1GA or UK -IGA or other Reporting

Requirements that might be applicable to the Company or a

particular invester. Moreover, changes in applicable tax and
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regulatory laws after the date of this Progpectus may alter
anticipated tax consequences or the matters referred to in
this summary. None of the Company, the Investment
Marager, or any of their respective officers, directors,
employees, agents, accountants, counsel or consultants
assumes any responsibility for the tax consequences to any
investor of an investment in the Company.

Shareholders should consult their own tax advisors regarding
FATCA and any equivalent or similar regime and the possible
implications of such rules for their investments in the
Company.

Aninvestment in the Company could result in significant
acverse tax consequences for investors, which are not
discussed herein. Accordingly, potential imvestors should not
invest in the Company without first consulting their tax
acvisors.

The Company has been classified as non-resident of
Bermuda for exchange control purposes by the Bermuda
Maonretary Authority, whose permission for the issue of Shares
of the Company has been obtained. The transfer of Shares
between persons regarded as resident cutside Bermuda for
exchange control purposes and the issue and redemption of
Shares to or by such persons may be effected without
specific consent under the Fxchange Control Act 1972 of
Bermuda and regulations made thereunder. 1ssuss and
transfers involving any person regarded as resident in
Bermuda for exchange control purpeses require specific prior
autherisation under the Act.

The Company, by vinue of being nen-resident in Bermuda for
exchange control purposes, is free 10 acquire, hold and sell
any foreign currency and investments without restriction.

Copies of the following documents are available for
inspecticn at any time during normal business hours cn any
day {excluding Saturdays, Sundays and public holidays) free
of charge at the offices of the Company in Bermuda and at
the offices of the Hong Kong Representative (from whom
copies may be purchased):

18] the Companies Act 1981 {as amended) of Bermuda;

5

the memaorandum of association and Bye-laws of the
Company;
i) the material contracts referred to in section 11 above,
i) latest financial statemeants and audited report thereon;

and
fe) the written congent of the Auditors referred 10 above.



Appendix 3

Selling restrictions

The distribution of this Prospectus and the offering or
purchase of the Shares may be restricted in certain
jurisdictions. No persons receiving a copy of this Prospectus
or the accompanying Application Form in any such
jurisdiction may treat this Prospectus or such Application
Farm as constituting an invitation 10 them to subscribe for
Shares, nor should they in any event use such Application
Form, unless in the relevant jurisdiction such an invitation
could lawfully be made to them and such Agpplication Form
could lawfully be used without compliance with any
registration or other legal reguirements.

The Shares are net and will nat e marketed in Argentina by
means of a public offer of securities, as such term is defined
under Section 18 of law N° 17,811, as amendead. No
application has been or will be made with the Argentine
Comigion Macional de Valores, the Argentine securities
governmental authority, to offer the Shares in Argentina.

Mo offer of securities or any other financial product is being
made inte Australia othear than to investors who are both: (i
"wholesale clients" as defined in section 761G of the
Corporations Act {Cth) 2001, and (i) "Sophisticated
investors” as defined in section 7CB(E) of the Corporations
Act (Cth) 2C01 or "Professional investors” as defined in
section 708(1 1} of the Corporations Act {Cth) 2001.

This Prospectus has not been, and will not be, lodged with
the Augtralian Securities and Invegtments Commission as a
disclosure document for the purposes of the Corparations

Act (Cth 2001,

Ay Shares issued upon acceptance of the offering may not
be offered for sale {or transferred, assigned or otherwise
alienated) to investors in Awstralia for at least twelse (17)
months after their issue, except in circumstances where
disclosure to investors is not required under Chapter 60 of
the Carporations Act (Gth) 2001 or unless a disclosure
document that complies with the Corporations Act {Cth}
2001 is lodged with the Australian Securities and
Investments Commission.

Investors are advised that the Company is not licensed in
Awstralia to provide financial product advice in relation to the
Shares. No cooling-off regime will apply in regpect of the
acquisition of Shares.

This offer is a private placement. It is not subject to the
regulations of the central bank of bahrain that apply 1o public
offerings of securities, and the extensive disclosure
requiremants and other protections that these regulations
contain. This Progpectus is therefore intended only for
“Accredited Investors” ag defined below.

The financial instruments offered by way of private placement
may only be offered in minimum subscriptions of $100,600
for equivalent in other currencies). The Central Bank of
Bahrain assumes no responsibility for the accuracy and
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completeness of the statements and information contained in
this document and expressly disclaims any liability
whatsoever for any loss hewseever arsing from reliance
upon the whole or any part of the contents of this document.

The bxoard of directors and the management of the issuer
accepts responsibility fer the information contained in this
Prospectus. To the best of the knowledge and belief of the
board of directors and the managemeant, who have taken all
reasonable care to ensure that such is the case, the
informaticon contained in this document is in accordance with
the facts and does not omit anything likely to affect the
reliability of such information.

“Accredited Investars” are defined as:

a. Individuals holding financial assets (either singly or jointly
with their spouse) of LIS 1,000,000 or more;

b Companies, partnerships, trusts or other commercial
undertakings, which have financial assets available for
investment of net less than USD 1,000,000; or

¢. Governments, supranational crganisations, central banks
or gther national monetary authorities, and state
organisations whose main activity is to invest in financial
instruments (suUch as state pension funds).

The Company and its Shares have not baen, nor will they be,
registered or qualified under any rules issued by the Rrazilian
Securities Fxchange Commission (the "CVM™) or any
applicable securities laws of Brazil, and are not, and will not
be, subject to public offering in Brazil. Therefore, the
Company and its Shares cannot be marketed, offered or sold
to the general public in Brazil. Any offers or sales of Shares in
violation of the foregoing shall be considered as an irregular
public offering of securities in Rrazil, and treated by the Fund
as void.

This Praspectus ig highly confidential and has been delivered
to an exclusive and restricted group of potential investors
who have previous and/or regular business relationshig with
the distribbuter and/er such other persons, firms or
companies as may from time 10 time e appointed as
distributor or co-distributor or sub-distrinutor and/or other
entities within their group. This Prospestus is personal to the
person to whom it has been delivered and does not
constitute a puklic offering of securities or any st of
investment in Brazil. Distribution of this Prospectus 1o any
persen other than the person to whom it has been delivered
is unauthorised, and any disclosure of any of its contents is
prohibited. Fach person to whom this Prospectus has been
delivered, by accepting delivery of this Prospectus, agrees 10
the foregeing and agrees not 1o make any copies of thig
Prospectus, in whole or in part.

The Shares may not be offered or sold, and this Prospectus
may not be delivered, in Canada or 1o a resident of Canada
unless and until this Prospectus is accompanied by an
appropriate Canadian wrapper. In addition, the Shares may
only be offered or sold 1o qualified investors in Canada, in
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accerdance with the requirements of the securities
regulations of the investor's place of residence or domicile.

Mo invitation to the public in the Cayman lslands te subscribe
for Shares is permitted to be made unless the Shares are
listed on the Cayman Islands Stock Fxchange. As at the date
of this Progpectus, no such listing is anticipated to be made.

For the residents of the Republic of Chile. Neither the
Company nor the Shares have been registered with the
Chilean Superintendency of Securities and Insurance
iSuperintendencia de Valores v Segures de Chile, the "SVE").
Therefora, the Shares may not e offered, distributed or sold
in the Republic of Chile nor may any subxsequent resale of the
interests be carried out in the Bepublic of Chile except in
circurnstances which do net constitute a public offer of
securities in the Republic of Chile as defined in the Chilean
Securities Market Act {l ey 18,045, | ey de Mercado de
WValores) or without complying with all legal and regulatory
reguiremants in relation thereto.

The Prospectus attached hereto is confidential and personal
to each offeree, it has not been registered with the SVS and
does not constitute an offer 10 any other person or 1o the
public in general to subscribe for or otherwise to acquire the
Shares. Distribution of the Prospectus to any person other
than the offeree is unauthorised, and any disclosure of any of
the content of the Prospectus without our prior written
consent is prohibited. Fach investor, by accepting the
delivery of the Progpectus, agrees to the foregoing and will
not forward or copy the Prospectus or any documents
referred to herein.

Fach investor must make its cwn assessment as to whether
the Shares may be lawiully acquired by it and seek financial
advice in this regard. The Company reserves the right to
reject any offer to purchase, inwhole orin pant, and for any
reascn, the Shares offered hereby. The Company alsce
reserves the right to sell or place less than all of the Shares
offered hereby.

The Shares have not and will not be marketed, offered, sold
or distributed in Colombia or to Colembian residents except
in circumstances which do noet constitute a puklic offer of
securities in Colombzia within the meaning of Article 6.1.1.1.1
of Decree 2552 of 2010, as amended from time to time.
Neither the Company nor the Shares will be publicly offered,
marketed or negotiated in Colombia though premational or
advertisement activities (as defined under Colombian | aw)
except in compliance with the reguirements of Colombian
regulations (especially, Decree 2555 of 2010 issued by the
Ministry of Finance and Public Credit, | aw 364 of 2005 and
Decree 663 of 1993 or the Organic Statute of the Finangial
System), as amended and restated, and decrees and
regulations made thereunder. The Shares have not been
registered in the National Securities and 1ssuers Registry
{Redgistro Nacional de Valores v Frmiscres) of the Colombian
Financial Superintendency (Superintendencia Financiera de
Colombial and the Shares are not intended to be offered
puklicly in Colombia.
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Pursuant to Decree 2555 of 20140, as amended by, amongst
others, Decree 2255 of 2010, centain requirements must be
met in order for Colombian pension fund administrators to be
able to invest in private equity funds established cutside
Calombia.

There are Colombian laws and regulations (specifically
fareign exchange and tax regulations; that may e applicable
1o any transaction or investment consummated in connection
with this Prospectus. The investor bears sole liability for full
compliance with any such laws and regulations

This Prospectus relates to a fund which is not subject to any
form of regulation or approval by the Dubal Financial Services
Authority ('TIFSAY.

The DFSA has no responsibility for reviewing or verifying any
Prospectus or other documents in connection with this fund.
Accordingly, the DFESA has not approved this Prospectus or
any other asscciated documents nor taken any steps 1o
verity the information set out in this Prospectus, and has no
responsibility for it

The Shares to which this Prospectus relates may be illiquid
and/or subject to restrictions on their resale. Prospective
purchasers of the Shares offered should conduct their cwn
due diligence on the Shares.

If vou do not understand the contents of this Prospectus you
should consult an authorised financial adviser.

The cffer of the Shares described in this Prospectus does
not constitute an offer to the public in the Bailiwick of
Guernsgy for the purposes of the Prospectus Bules 2008
fthe "Rules") issued by the Guernsey Financial Services
Commission {the "(GFSCY). Neither this Prospectus nor any
other offering materal relating to the Shares will be
distrinuted or be caused to be distributed to the putlic in
Guemnsey. The Rules do not apply to this Prospectus and,
accordingly, this Prospectus has not been, nor is it reguired
1o be, submitted to or approved or authorised by the GFSC.
The Fund will not be regulated by the GFSC. The GFSC has
no ON-going responsibility 1o moniter the performance of the
Fund or to protect the interests of Shareholders.

To the extent to which any promotion of the Shares is
deemed 10 take place in the Railiwick of Guernsey, the
Shares are only being promaoted in ¢ from within the
Bailiwick of Guernsey either: i) by persons licensed t0 de 50
under the Protection of the Investars (Railiwick of Guearnsey)
Law, 1987 (as amended) {the "PCH aw"); or (i) to persens
licensed under the PO aw, the Insurance Rusiness
(Bailiwick of Guernsey) | aw, 2007 (as amended), the Banking
Supervision (Railwick of Guernsey) | aw, 1924 or the
Requlation of Fiduciaries, Administration Businesses and
Company Directors, etc. [Balliwick of Guernsey) | aw, 2000.
Promgtion is net being made in any other way.

Flease note that any Shares of the Company that are issued
will be issued stricily on a private placement rasis. The
Securities and Fxchange Roard of India ("SFRI") has not
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approved, authorised or registered this Prospecius orany
offering of the Shares. This Prospectus is made available to
the recipient thereof on a restricted and strictly confidential
trasis in reliance upon the representation of such recipient as
1o its eligibility to receive this Prospectus and to subscribe for
the Shares. No other person is pemitted o viewve this
Prospectus, to subscribe for any Shares or to distribute or
solicit for subscription or purchase in any manner this
Prospectus, the Shares or any direct or indirect interest in the
Company. No genearal solicitation or offering to the public is
made heretyy and no mare than 49 numbered copies of this
Prospectus have been made available to persens in India.
This Prospectus is not a prospectus, staterment inlieu of a
prospectus, draft prospectus, red herring prospectus, shelf
prospectus or letter of offer within the meanings given to
such terms by the Indian Companies Act, 1956, the
Securities and Fxchange Board of India {Issue of Capital and
Disclosure Reguirements) Regulations, 2009, or any other
laws or regulations in Indlia.

Investment in the Shares by persons resident in India is
subject to compliance with: (i} the Foreign Fxchange
Management (Transfer or Issue of any Foreign Secrity)
Regulations, 2004, (i) the Master Circular on Direct
Investment by Residents in Joint Venture / Wholly Owned
Subsidiary Abroad dated 1 July 2011 BRI2011- 12411
Master Circular No. 01/2011-12); and (i) the Master Cirgular
on Miscellaneous F%emittances From India — Facilities for
Residents dated 1 July 2011 (BBI/2011 - 12/1}) issued by the
Reserve Bank of India and as may be amended or replaced
from time to time. Fxcept as expressly pemitted in terms of
the above, no person resident in India is permitted to
subscribe for securities of an entity incorporated outside
India. In particular, no person in India is eligible to sulscribe
for or to purchase the Shares, except for the following,
slbject to the restrictions specified under applicable
regulations: () comizanies in India, statutory corporations
estahblished by Acts of the Indian parliament and registered
partnerships in India which are eligible to invest up to 400%
of their net warth in entities qutside India (subject to approval
of the relevant regulator for investments in entities engaged in
financial services) 1o the extent permitted under the aforesaid
requlaticns; (b} companies listed on a stock exchange in
India {other than companies engaged in the financial services
sector) that are permitted to invest up to 50% of their net
worth in shares of an owverseas company which is listed on a
recognized stock exchange 1o the extent pemitted by the
aforesaid regulations; () mutual funds registered with the
SFBI o the extent permitted by the aforesaid regulations; (d)
Indian resident individuals who intend to make investments
up to USH200.000 annually under the liberalized remittance
scheme detailed under the Reserve Bank of India’s Master
Circular on Miscellaneous Remittances Frem India — Facilities
for Residents dated 1 July 2011 (RBEI/2G11 = 172/1) as may
e amended or replaced from time to time; and {e) such
other persons who have received express permission from
the Reserve Bank of India.

It is the responsibility of each recipient of this Prospectus to
evaluate based on legal advice whether any subscription to
Shares of the Company is a pemissible capital acoount
transaction under the Foreign Fxchange Management Act,
1999 and regulations thereunder.
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The Shares have not been offered or scld and will not be
offered or sold in Indonesia or to Indanesian nationals,
corporations or Indonesian citizens under the Indonesian
Capital Markets | aw (| aw No.8/1995), wheraver they are
domiciled or to Indonesian residents, including by way of
invitation, offering or advertisement, and neither this
Prospectus nar any other offering materials relating to the
Shares have heen distributed, or will be distributed, in
Indonesia or to Indonesian naticnals, carporations ar
resiclents, in a manner which constitutes a public offering of
the Shares under the laws or regulations of the Republic of
Indonesia.

Meither this Progpectus nor the Application Form constitutes
a prospectus within the meaning of the Israel Securities | aw,
1968 ("Israeli Securities | aw"), and none of them have been
approved by the Isragsl Securities Authority. /A prospectus
has not been prepared or filed, and will not be prepared or
filed with the laraeli Securities Authority in connection with the
offer of the Shares under this Prospectus and Application
Form.

Meither the Progpectus nor the Application Form constitutes
an offer or sale of Securities and/or Units to the general
public in the State of Israel, as such terms are defined in the
laraeli Securities | aw and the Israeli Joint Investrment Trust

L aw, 1994 {"Israeli Joint Investment Trust | aw"), respectively.

The Shares are being offered only o special types of
investors that are listed in the First Supplement of the |sraeli
Securities | aw ("Special Investars"), and which have provided
their prior written confirmation that they comply with the
eligibility criteria set forth therein 1o be treated as Special
Investors, are aware of the meaning of being treated as
Special Investors, and consent to be treated as such. The
term "Special Investors' shall include: A Mutual Trust Fund,
as defined under the Israeli Joint Invastment Trust | aw, or a
trust fund manager; a Provident Fund, as defined under the
Israeli Supervision of Financial Services (Provident Funds)

L aw, 5765-2005, or a company managing a Provident Fund;
an Insurer as defined under the Israsli | aw of Supervision of
Insurance Rusiness, 1281; a Banking Corporation and an
Auxiliary Corporations as defined under the Israeli Banking
Law (| icense), 1981 ("Isragli Banking | aw"} (except for a
company licensed as a Joint Services Company under the
Israeli Banking | aw), purchasing Shares for their own
account and/or for investors which are considered as Special
Investors; an entity which is licensed to render Portfolic
Management services under the Regulation of Investment
Advice, Investment Marketing and Portfolio Management

L aw, 1995 ("laraeli Investment Advice | aw") {provided that
such entity is purchasing Shares for its own account and for
clients whe are considered, by themselves, as Special
Investors); an entity which is licensed to render Investment
Advice and/or Investment Marketing services, under the
lsraeli Adkvice | aw {purchasing Shares for its own account); a
member of the Tel-Aviv Stock Fxchange (purchasing Shares
for its own account, and/or for clients which are considered,
by themselves, as Special Investors); a certain type of
underwriter which complies with certain eligibility conditions
set forth in Section 56{C) of the Israeli Securities | aw
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fourchasing Shares for its own acoount); a venture capital
fund which is primarily engaged in investment in
corporations, which, at the time of its investment, was
engaged mainly in research and development activities or in
the manufacture of innovative and know-how based
products or processes, which involve a relatively high risk; a
corporation fully owned by Special Investors; a corporation
fwith the exception of a cerporation incorporated for the
purpose of purchasing securities in a certain offer) whose
eqUity capital is in excess of 20 million NIS; and/or an
individual, purchasing the Shares for her/his own account,
with respect to whom two of the three following cenditions
are fulfilled: (i) the total value of her/his cash, deposits,
financial assets and securities as defined under Section 52 of
the Israel Securities | aw exceads 17 millien NIS; (i) she/he
has expertise and capabilities in the capital market field or
was employed for at least one (1) year in a professional
position which requires expertise in the capital market; and
fiiiy had performed at least thirty (30} transactions {except for
transacticns performed by an entity licensed under the Israeli
Irvestrment Advice | aw to render Porticlio Management
services for such individuals).

This Prospectus and the Application Form may not be
reproduced of Used for any other purpose, nor be furnished
to any other person other than those 1o whom copies have
been sent by the Company and/or authonsed
representatives of the Company. Any offeree whe purchases
Shares is purchasing such Shares for its own bengfit and
account and not with the aim or intention of distrbuting or
offering such Shares to other parties. Nothing in this
Prospectus and/or in the Application Farm shall be
considered as render of Investment Advice, Investment
Marketing and/cr Portfolio Management services, or an Offer
to Render Investment Advice, Investment Marketing and/or
Podfolio Managerment Services, as such terms are defined
under the lsraeli Investment Advice | aw. Potential investors
are encouraged to seek competent invesiment advice from
an Israeli entity licensed under the Israell Investment Advice

| aw tO render Investment Advice andior Investment
Marketing services prior 1o making the investment.

The Shares have not been and will not be registered for a
pullic offering in Japan pursuant to Adicle 4, paragraph 1 of
the Financial Instruments and Fxchange | aw (the “FIFL ).
The Shares may not be offered or sold, directly or indirectly,
in Japan or to or for the benefit of any resident of Japan or 1o
others for reoffering or resale, directly or indirectly, in Jagan
or to a resident of Japan, except pursuant to an exemption
from the registration requirements for the FIEL and otherwise
in compliance with such law and other relevant laws and
regulations. As used in this paragraph “resident of Japan®
means a natural person having his place of domicile or
residence in Japan, or a juridical person having its main office
in Japan as defined in ltem 5, Paragraph 1, Avticle 6 of the
Foreign Fxchange and Trade | aw of Japan (| aw No. 228 of
1919).

Consent under the Control of Borrowing (Jergey) Order 12358
fthe "COR Order") has not been obtained for the circulation
of this Prospectus. Accordingly, the offer that is the subject
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of this Prospectus may only be made in Jersey where such
offer is not an offer t¢ the public {as defined in the CORE
Crcler) ar whera the offeris valid in the United Kingdom ar
Guernsey and is circulated in Jersey only to persons similar
1o those to whom, and in a manner similar to that in which, it
is for the time being circulated in the Linited Kingdom or
Guernsey as the case may be. The Directors may, but are
rnot obliged 1o, apply for such consent in the future.

The offer of the Shares does not constitute an offer 1o the
public within the meaning of section 37 of the Companies
Act (Chapter <86, laws of Kenya) {the "CA" or an offer of
securities 1o the public within the meaning of regulation 5{1)
of The Capital Markets {Securities) (Public Offers, |isting and
Disclosures) Requlation, 20072 as amended by The Capital
Markets (Securities) (Public Offers, | isting and Disclosures)
tAimendment) Regulations, 2008 {the "Regulations"]. The
Company and its local distributors and the investors 1o whom
this Prospectus is provided will agree that the Shares may
not be offered or sold directly or indirectly 1o the pubslic or
otherwise in Kenya.

In accordance with the CA and the Begulations, this
Prospectus and the offer of the Shares have not been and
will net be approved by the Capital Markets Authority in
Kenya and will not be delivered to the Registrar of
Companies or the Capital Markets Authority in Kenya for
registration.

Meither this Progpectus nor the Application Form constitutes
or forms part of any offer ar invitation to sell or issue, o any
solicitation of any offer 10 purchase or subscribe for, any
Shares in the Company in the | elzanese territory, nor shall it
tor any part of it), nor the fact of its distribution, form the
basis of, or ba relied on in connection with, any contract
therefar.

The Company has not been, and will not be, autherised or
licensed by the Central Bank of | ebanon (the "CEL ", and its
Shares cannot be marketed and sold in | ebanon. No public
offering of the Shares is being made in | elzanon and no
mass-media means of contact are being employed. This
Frospectus is aimed at institutions and sophisticated, high
net worth individuals only, and this Prospectus will not be
provided to any person in | ebanon except upon the written
request of such person.

The Shares may not be sold or tfransferred except as
permitted by the Company and will be subject to significant
restrictions Lpon transfer.

Recipients of this Prospeactus should pay padicular attention
to the disclosure under the heading "Certain Investment
Riskg" in this Progpectus. Investment in the Shares is suitable
only for sophisticated investors with the financial ability and
willingness to accept the risks and lack of liquidity associated
with such an investment, and said investors must be
prepared 10 bear those risks for an extended pericd of time.
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The Company has been registered by the Manetary Authority
of Macao {'AMUMY in Macao Special Administrative Region
{'Macao SAR') and authorised for advertising and marksating
as a 'Foreign Investrment Fund' in Macao SAR in accordance
with Article Neo. 62 of Decree | aw ne.83/98/M of 22
Novernber 1999,

No approval from the Securities Cemmission of Malaysia
is or will be obtained, nor will any prospectus be filed or
registered, nor this Prospectus deposited as an
information memecrandum, with the Securities
Commission of Malaysia for the offering of the Shares in
Malaysia. This Prospectus neither constitutes nor is
intended to constitute an invitation or offer for
subscription or purchase of the Shares 10 any person in
Malaysia. The Shares may not be offered or sold or made
available to any person in Malaysia. Neither this
Prospectus nor any other offering material or document
relating to the Shares may be published or distributed,
directly or indirectly, to any person in Malaysia.

The Shares are not authorised to be publicly offered in
Mexico. The Shares have not been and will not be registered
with the Registro Nacional de Valores ithe "National
Securities Registry™) maintained by the Comision Nacicnal
Bancaria y de Valores [the "Naticnal Banking and Securities
Commission” or “CNBEY™) and may not be offered or seld
oublicly, ar otherwise be the subject of brokerage activities in
Mexico, except pursuant to a private placement exemption
pursuant to anticle 8 of the | ey del Mercado de Valores, as
amended {the "Mexican Securities Market | aw").

The informaticn contained in this Prospectus is exclusively
the responsikility of the Fund and has net been reviewed or
authorised by the CNBY. In making an investment decision,
all investors, including any Mexican investers who may
acquire shares from time to time, must rely on their own
review of this Prospectus. the Company, the Investment
Manager as well as their investment regime and applicatzle
taxes.

The Company hag not been and will not be registered with
the Security Market Superintendence of the Republic of
Fanama under Decree | aw N1 of July 8, 1999, as amended
by | aw B7 of September 1, 2011 the "Panamanian
Securties Act") and its Shares may not be publicly offerad or
sold within the Republic of Panama, except in certain limited
private offerings exempt from the registration requirements of
the Panamanian Securities Act. The Shares do not benefit
from the tax incentives provided by the Panamanian
Securities Act and are not subject to regulation or supervision
by the Security Market Superintendence of the Republic of
Panama.

The Shares may not be offered, sold or delivered, directly or
indirectly, in the People's Republic of China (excluding Hong
Kong, Macau and Taiwan) fthe "PRC" unless ctherwise
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permitted by the local laws and regulations. The Shares may
anly be cffered or sold to the PRO investors that are
authorised ta engage in the purchase of the Shares being
offered ar sold. PRG investars are responsible far obtaining
all relevant government regulatory approvalsdicences (if any)
by themselves, including, but not limited 1o, any which may
be required from the State Administration of Foreign
Fxchange and other competent regulatory authorities and
complying with all relevant PRC regulations (if applicable),
including, but not limited to, any relevant foreign exchange
regulations and/or overseas investment regulations.

The Company does not represent that this Prospectus may
be lawfully distributed, or that any Shares may be lawfully
offered, in compliance with any applicable registration or
other requirements in the PRC, or pursuant to an exemption
available thereunder, or assume any responsibility er
facilitating any such distribution or offering. In particular, no
action has been taken by the Company which would permit a
public offering of any Shares or distribution of this document
inthe PRC. Accordingly, the Shares are not being offered or
sold within the PRC by means of this Prospectus or any
other docsument. Neither this Prospectus nor any
advertisement or other offering material may be distribbuted ar
published in the PROC, except under circumstances that will
result in compliance with any applicable laws and regulations.

THE SFCURITIFS BRING OFFFRFD FOR SALF OR 5010
HERFIN (THF "SHARFS™ HAVE NOT BFEN RFGISTFRFD
WITH THE SFCURITIES AND FXCHANGE COMMISSION
"SRG OF THE PHINPPINFS LINGFR THE SFCURITIES
REGUIATION CODE ("5RCH. ANY FUTURE OFFFR TO
SFELE OR SALF OF TGE SECURITIES 1S SURJFCT TO THE
FEGISTRATION REQUIRFMENTS UNDER THE 5RC
UNLFES SUCH OFFFR TO SFLT OR SAL F QUALIFIFS AS
AN FXFMPT TRANSACTION.

The Company is not an investment company registared with
the SFC pursuant to Republic Act No. 2629 or the
Investment Company Act. Hence, the Fund is not authorised
nor recognisad by the SFC and the Shares are not allowed
to be sold or be offered for sale to the retail public in the
Philiphines. The Fund has not secured the written
confirmation of the SFC that the sale or offer for sale of the
Shares in the Philippines is exempt from the registration
requirements under the SRC. The Fund will comply with all
applicable seling and distribution restrictions of the SFC.

The distribution of this Prospectus and the sale or offering for
sale of the Shares in the Philippines is not subject to the
registration reguirements Lnder the SRC and will gualify as
an exempt tfransaction under Section 101 () of the SRC, if
the Shares will e sold or offered for sale only 10 qualified
individual and institutional buyers. The gualified individual and
institutional buyers should be registered with a registrar
authiorised by the SEC and said buyers should possess the
qualifications provided under SFC Memorandum Circular Na.
&, Series of 2007, If you are not such a qualified individual or
institutional buyer, please be guided accordingly by
consulting with vour legal and financial adviser.

Pursuant to SRC Rule 101, a notice of exemption in the form
of SFC Form 10-1 shall be filed by the Fund with the SFC
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after the sale of the Shares in accordance with the rules of
the SFC.

The Shares have not been, nor will they be, registered or
qualified under the Peruvian Securities Act, as amended.
Thus, except with respect to Peruvian Qualiied Investors {as
defined below), the Shares may not be offered, sold,
transferred or delivered directly or indirectly in Peru or to any
Feruvian person. Any sales or transfers of Shares in violation
of the abhovementionad shall be prohibited and treated as null
and void, unless the Shares are listed on the Peruvian Stock
Fxchange under the requlations provided by the Peruvian
Securities Act. As of the date of this Prespectus, no such
listing is anticipated.

In accordance with the applicable Peruvian regulations
contemplated in the Peruvian Securities | aw the following
entities and individuals qualify as "Peruvian Qualified
Investors” far the purposges of this Prospectus: (i banks,
finance entities and insurance companies, brokear dealers,
private pension funds, investment funds, mutual funds and
foreign entities that carry aut similar activities; (i) the Public
Pengion Fund {Oficina de Normalizacion Previsional), the
Public Health Services Fntities (FsSalud) and securitization
companies; (i) entities considered as "Qualified Institutional
Buyers" under Rule 144-A of the LIS Securities and
Fxchange Commission; (iv) other financial entities under the
surveillance of the Superintendence of Banking, Insurance
and Private Pension Securities Managers; (v) public or private
entities engaged in the investment in securities on a regular
basis (in the case of private entities, their net worth should be
equal to or greater than PFN 750,000.000; (vi) natural
rersons whose individual net worth, or joint net worth with
that person's spouse, at the time of his purchase is equal to
or greater than PEN 2.000,000.00, and who had individual
net income o jeint net income with that person's spouse,
equal 1o or greater than PFN 750,000.00 during the past
three (3] years prior 10 the purchase; (i) officers and
managers of the aforementioned entities; (viiiy any corperation
inwhich all of the equity owners are one of the
aforementioned persons; and {ix) securities or trusts
managed by the aforementioned persons, when they take
the investmeant decisions, if the net worth of said funds or
trusts is equal to or greater than PFN 200,0C0.C0.

No Shares have been offered or sold or transferred or
otherwise disposed of, or will be offered or sold or
transterred or otherwise disposed of [as part of their initial
distribution or at any time thereafter) to or for the benefit of
any persons (including legal entities) resident, incorporated,
established or having their usual residence in the Russian
Federation or to any person locatad within the territory of the
Russian Federation unless and to the extent otherwise
permitted under Russian law.

Since neither the issue of the Shares nor a securities
praspectus in respect of the Shares has been, or is intended
1o be, reqistered with the Federal Service for Financial
Markets of the Russian Federation, the Shares are not gligible
for initial offering or putlic circulation in the Russian
Federation and may not be offered in the Russian Federation
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in any way other than ta Bussian "qualified investors' (as
defined under Russian law) in @ manner that does not
constitute "advertisernent”, "placement” or "public
circulation” {as defined under Russian law) of the Shares in
the Russian Federaticn.

Infermation set forth in this Prospectus is not an offer,
advertisement or invitation to make offers, to sell, exchange
or gtherwise transfer the Shares in the Russian Federation or
1o or for the benefit of any Russian person or entity.

This Prospectus includes information given in compliance
with the "Offer of Securities Regulations" as issued by the
Board of the Capital Market Authority resclution number 2-
11-2004 dated ~ October, 2004 and amended by resclution
of the Board of the Capital Market Authority resclution
number 1-28-2008 dated 18 August, 2008 (the "KSA
Fegulations"). This Prospectus may not be distributed in the
Kingdom of Saudi Arabia except to such persens as are
permitted under the KSA Regulations. It should not be
distributed to any other person, or relied upon by any other
DErson.

Any investor in the Kingdom of Saudi Arabia or who is a
Saudi person (a "Saudi Investor') who acquires Shares in the
Company pursuant 1o the offering should note that the offer
of these Shares is a limited offer under paragraph (a) of article
11 of the K&A Regulations. The Shares will be offered to no
mare than 60 Saudi Investors and the minimum amount
pavable by each Saudi Investor must not be less than Saudi
Riyal (SR} 1 million or an equivalent amount. This offer of the
Shares is therefore exempt from the public offer of the KSA
Fegulations, but is subject to the following restrictions on
secondary market activity:

fal a Saudi Investar (the "transferor”) whe has acquired
Shares pursuant to this exempt offer may not offer or
sell the Shares to any person ireferred to as a
"tfransferee”) unless the price to be paid by the
transferee for such shares equals or exceeds SR 1
million;

oy if the provisions of paragraph {a) cannot be fulfilled
because the price of the Shares being offered or sold to
the transferes has declined since the date of the original
exempt offer, the transferor may offer or sell the Shares
1o the transferee if their purchase price during the period
of the original exempt offer was equal to or exceeded
SR 1 million;

fc) if the provisions of () canngt be fulfiled, the transferor
may offer or sell the Shares if hefshe sells his/her entire
holding of shares to one transferee, the provisions of
paragraph (2, {(b) and () shall apply to al subsequent
transferees of the Shares.

This document may not be distdbuted in the Kingdom of
Saudi Avabia except to such persons as are permitted under
the Offers of Securities Regulations issued by the Saudi
Capital Market Authority.

The Saudi Capital Market Authority does net make any
representation as to the accuracy or completeness of this
document, and expressly disclaims any liability
whatsoever for any loss arising from, or incurred in
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reliance upon, any part of this document. Prospective
purchasers of the securities offered hereby should
conduct their own due diligence on the accuracy of the
information relating to the securities offered hereby. If you
do not understand the contents of this document you
should consult an autherised financial adviser.

The offer or invitation of the Shares, which is the sulject of
this Prospecius, does not relate to a collective investment
scheme which is authorised under Section 786 of the
Securities and Futures Act, Chapter 289 of Singapore (the
'BRAY) or recognised under Section 287 of the SFA. The
Company is not authorised or recognised by the Monetary
Authority of Singapore (the 'MASY and the Shares are not
allowed t0 he offered to the retail pullic. This Prospectus and
any other document or material issued in connection with the
offer or sale is not a prospectus as defined in the GFA
Accordingly, statutory liability under the SFA N relation o the
content of prospectuses would not apply. You should
consider carefully whether the investmant is suitatle for you.

This Prospectus has not been registered as a prospectus
with the MAS. Accordingly, this Prospectus and any other
document ar materal in connection with the offer or sale, or
invitation for subscription or purchase, of Shares may not be
circulated or distributed, nor may Shares be offered or sold,
or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in
Singapore other than {) to an ingtitutional investor under
Section 304 of the 5FA, (i) to a relevant person pursuant to
Section 30501), ¢r any person pursuant to Section 30507},
and in accordance with the conditions specified in Section
305 of the SFA, or (i) otherwise pursuant t¢, and in
accerdance with the conditions of, any other applicable
rrovision of the SFA

Where Shares are subscribed o purchased under Section
305 of the SFA by a relevant person which is:

fa) a corporation fwhich is not an accredited investar (as
defined in Section AA of the SFA) the sole business of
which is to hold investments and the entire share capital
of which is owned by one or more individuals, each of
whom is an accredited investor; or

) atrust {where the trustee is not an accredited investor)
whose sole purpose is to hold investments and each
bengficiary of the trust is an individual who is an
accredited investor,

securities {as defined in Section 239(1) of the SFA) of that
corporation ar the beneficiaries' rights and interast
thowsoever described) in that trust shall not be transferred
within gix months after that corporation or that trust has
acquired the Shares pursuant to an offer made under Section
3040 of the SFA except:

1. 1o an institutional investor or 1o a relevant person defined
in Section 305(5) of the SFA, or to any person arising
from an offer referred to in Section 275(1A) or Section
30LA3MIB) of the SFA;

2. where ne consideration is o will be given for the fransfer;
ar
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2. where the transfer is by operation of law as specified in
Section 300A{5) of the BFRA,

4. as specified in Begulation 36 of the Securities and
Futures {(Offers of Investments) {Collective Investment
Schemes) Regulations 2005 of Singapore.

Impertant Information

1. The offer or invitation of the Shares is regulated by the
Bermuda Monetary Authcrity under the Bermuda
Investment Funds Act 2Q06. The business address of the
Company is /o S3&0C Fund Services (Bermuda) | ta., 5
Reid Street, Hamilton HM11, Rermuda.

2. AHL Partners || P, being the manager of the Cormpany, is
authorised and regulated in the United Kingdom by the
Financial Conduct Authority whose address is 25 The
MNorth Colonnade, Canary Wharf, | ondon F14 SHS,
United Kingdom with telephone number 144 (C) 20 7066
1000

3. Therole of The Bank of New York Mellon SANY, Dublin
Branch as custodian of the Company is not regulated in
Hong Kong.

4, Investors in Singapore should note that it they wish to
obtain the accounts of the Company and information cn
the past performance of the Company, they should
contact their local distributer or the Hong Kong
Representative of the Compary, to obtain such
information.

5. The Company does not cutrently have a policy of
entering iNto any side letters that may further gualify the
relationship between the Company and selected
investors.

The Company is a collective investment scheme as defined
in the Collective Investment Schemes Contral Act, 20072
FCISCA). The Company has not been approved as a foreign
collective investment scheme in South Africa and therefore in
terms of the CISCA the Shares ray not be solicited to
members of the public in South Africa, which includes: (&)
members of any section of the public, whether selected as
clients, membars, shareholders, employees of ex-employees
of the person issuing an invitation 1o acquire a participatory
interest in a collective investment scheme; and (b a financial
institution requlated by any law, but excludes persons
confined to a restricted Circle of individuals with a common
interast who receive the invitation in circumstances which
can properly be regarded as a domestic or private business
venture between these persons and the person issuing the
invitation.

Furthermore, a copy of the Company's Memorandum of
Aggocigtion, and # list of the names and addresses of its
Directors, has not been filed with the Companies and
Intellectual Property Gommission in South Africa. Nor has this
Prospectus been registered in South Africa. Accordingly, in
terms of the Companies Act 2008, ng Shares under this
Frospectus shall be offered 1o the public in South Africa,
which includes an offer of the Shares to any section of public,
whether selected: (a) as holders of the Shares; (b] as clients
of the persen issuing the Prospectus, () as the holders of
any particular class of property; or (d) in any other manner,
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but does not include an offer made, inter alia, in the following
circumstances:

() if the offer is made only t0: (A} persons whose ordinary
business, of part of whose ordinary business, is to deal
in securities, whether as principals or agents; () the
Putzlic Investment Corporation as defined in the Public
Investment Corporation Act, 2004 {C} a person or entity
regulated by the Reserve Bank of South Africa; (0] an
authorised financial services provider, as defined in the
Financial Advisory and Intermediary Services Act, 2002;
{F1 a financial institution, as defined in the Financial
Services Board Act, 19290 (F) a wholly-owned subsidiary
of a perscn contemplated in subparagragph (C), (D) or (F),
acting as agent in the capacity of an authorised portfolio
manager for a pension fund registered in terms of the
Pension Funds Act, 19586, or as manager for a collective
investment scheme registered in terms of CISC; ar ()
any combination of persons contemplated in paragraphs
() to (F):

(i) if the total contemplated acquisition cost of the
securities, for any single addressee acting as principal, is
equal to or greater than the amount prescribed in terms
of subsection 96G{2) (a) of the Companies Act 2008
theing K1 million as at the date of this Prospectus)

MNeither the Company nar the Investment Manager is making
any representation with respect to the eligibility of any
recipients of this Prospectus to acquire the Shares therein
under the laws of Kerea, including but without limitation the
Fareign Fxchange Transaction Act and Regulations
thereunder. The Shares have not been registered under the
Financial Investment Services and Capital Markets Act of
Korea, and none of the Shares may be offered, sold or
delivered, or offered or sold to any person for re-offering or
resale, directly or indirectly, in Korea or 1o any resident of
Korea except pursuant 1o applicable laws and requlations of
Karea.

The Company is neither registered with nor supervised by the
Swiss Financial Market Supervisory Authority FINMA and its
Shares are net authorised for public offering and distribution
in, intg or from Switzerand. Digtribution of the Company and
its Shares in and from Switzerland i5 not permitted and the
Shares will be offered in Switzerland exclusively 1o gualified
investors pursuant to Article 10 para 3 it a. or b, of the
Collective Investment Scheres Act, ("CISAY, it Ordinance
of application {"CISO" and FINMA's Circular 2013/2 on
Distribution of Collective Investment Schemes. This
Prospectus may neither be distributed, made available nor
disclosed to investors which are not qualified investors per
Aicle 10 para 3 1it a or b in Switzerland.

"Qualified Investors pursuant to Article 10 para 31t a or b
are defined ag being: (i financial intermediaries sulzject 10
supenvision such as banks, securities dealers, fund
management companies; and (i) insurance companies
subject to supervision .
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The Company has not been and will not be registered with
the Financial Supervisory Commission of Taiwan, the
Republic of China pursuant to relevant securities laws and
regulations and may not be offered, distributed, or sold in
Taiwan, the Republic of China through a public offering or in
circumstances which constitute an offer within the meaning
of the Securities and Fxchange | aw of Taiwan, the Republic
of China that requires a registration or approval of the
Financial Supervisory Commission of Tawan, the Republic of
China.

The Company is not authorised by the Securities and
Fxchange Coemmission and the Prospectus has not bean
approved by or filed with the Securities and Fxchange
Commission or any other regulatory authority of the Kingdom
of Thailand. Accordingly, the Shares may not be offered or
sald, or this Praspectus distributed, directly or indirectly, 1o
any person in Thaland except under circumstances which
will result in compliance with all applicable laws, regulations
and guidelines promulgated by the Thai government and
regulatory authorities in effect at the relevant time.

The Company is not authorised by the Securities and
Fxchange Coemmission and the Prospectus has not bean
approved by or filed with the Securities and Fxchange
Commission o any other regulatory authority in Trinidad and
Tabago. Accordingly, the Shares may not be offered or sold,
or this Prospectus distributed, direcily or indirectly, to any
persen in Trinidad and Tobago except to market actors
registared under the Securities Industry Act and in
compliance with the Securities Industry Act and its
Regulations.

Meither the Company nor the Shares have been approved or
licensed by the UAF Central Bank, the Securities and
Commadities Authaority, the Dubai Financial Services
Authority or any other relevant licenging authorities or
govarnrental agencies in the United Arab Fmirates. This
Prospectus is strictly private and confidential and has not
been reviewed, deposited or registered with any licensing
autharity or governmental agency in the United Arab
Fmirates, and is being issued to a limited number of investars
and must not be provided to any persen other than the
original recipient and may nat be reproduced or used for any
other purpese. Neither the Company nor the Shares have
been or may be promoted, advertised, offered or sold directly
or indirectly to the public in the United Arab Fmirates
fincluding the Dubai Intermational Financial Centre) other than
in compliance with the laws of the United Arab Fmirates [and
the Dubai Intemational Fingncial Centre) goverming the issue,
offering and sale of securities. This Prospectus does not
constitute a public offer of securities in the United Arab
Frmirates (including the Dubai International Financial Centre)
and is not intended to be a public offer. Further, the
information contained in this Prospectus is not intended to
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lead to the conclusion of any contract of whatsoever nature
within the territary of the United Araly Frirates.

Mo Shares shall be issued in the US or to any US Person.

The Shares have not been, nor will they be, registered or
qualified under the LIS Securities Act of 1933, as amended
fthe *Securities Act), or any applicable securities laws of any
state or other pelitical sub divisions of the United States of
America. The Shares may not be offered, sold, transferred or
delivered directly or indirectly in the LS or 1o any US Persan.
Ary sales or transfers of Shares in violation of the faregoing
shall be prohibited and treated by the Company as void. All
applicants and transferees of Shares must complete an
Application Form which corfirms, among other things, that a
purchase or a transfer of Shares would not result in a sale or
transfer to a persen or an entity which is a US Person.
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MNone of the LS Securities and Fxchange Commissien {the
'GFCY, the securities regulatary authority of any state of the
United States or the security regulatory authority of any other
jurisdiction has passed upon the valug of the Shares, made
any recommendations as to their purchase, approved or
disapproved this offering, or passed upon the adequacy or
accuracy of this Prospectus. Any representation to the
contrary is a criminal offense.

The Shares have not been registered with the Central Bank
of Uruguay and will be offered in Uruguay only through
private offerdng. In addition, the Company was not
established under the system provided for in | aw 16,7741 of
September 27, 1996 (Investment Funds Act).

Under exchange control and securities regulations in effect in
Waneruela, the Shares may not be offered to, nor traded
with, any individual or entity in Veneruelan territory.
Wenezuelan investors (whether individuals or entities) may
acquire the Shares outside Veneruelan territory.

The attention of potential investors is drawn to the
section entitled 'Risk factors' and alse to the "Anti-money
laundering documentation requirements’ in the
Application Form.
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