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IMPORTANT INFORMATION

The Company is an open-ended multi-class exempted company incorporated with limited liability in the Cayman Islands.

No person has been authorised to issue any advertisement or to give any information, or to make any representations in
connection with the offering, placing, subscription, sale or redemption of the Shares of the Company other than those
contained in this Prospectus and, if issued, given or made, such advertisement, information or representations must not be
relied upon as having been authorised by the Company. Neither the delivery of this Prospectus nor the offer, placement,
allotment or issue of any of the Shares of the Company shall under any circumstances create any implication or constitute a
representation that the information given in this Prospectus is correct as of any time subsequent to the date hereof.

This Prospectus does not constitute, and may not be used for the purposes of, an offer or solicitation to anyone in any
jurisdiction in which such offer or solicitation is not authorised, or to any person to whom it is unlawful to make such offer
or solicitation. The distribution of this Prospectus and the offering of Shares of the Company in certain jurisdictions may be
restricted and, accordingly, persons into whose possession this Prospectus come are required to inform themselves about,
and to observe, such restrictions.

The Company is a collective investment scheme for the purposes of the Financial Services and Markets Act 2000 of the
United Kingdom (the “FSMA”) and is not a recognised scheme for the purposes of section 238 of the FSMA. The
communication of this document or any invitation or inducement in the United Kingdom to participate in the Company or its
Shares is accordingly restricted by law.

Whilst this document is issued outside the United Kingdom by the Company and the Directors of the Company are
responsible for its contents, wherever issued, this document (1) is being communicated in the United Kingdom by Absolute
Fund Managers LLP (the “Investment Manager”) which is authorised and regulated by the Financial Services Authority
(“FSA”), only to persons of a kind to whom this document may, for the time being, be communicated by the Investment
Manager by virtue of the Financial Services and Markets Act 2000 (Promotion of Collective Investment Schemes)
(Exemptions) Order 2005 (as amended), rule 4.12.1 of the new Conduct of Business Sourcebook of the FSA or any other
exemption to section 238 of the FSMA (“permitted recipients”) and (2) has been approved by the Investment Manager solely
for the purpose of communication in the United Kingdom to such permitted recipients. Any recipient of this document who
is an authorised person may (if and to the extent it is permitted to do so by the rules of the FSA applicable to it)
communicate this document or any invitation or inducement to participate in the Company or its Shares in the United
Kingdom to other authorised persons or permitted recipients but not otherwise. Any recipient of this document who is not an
authorised person may not communicate this document or any invitation or inducement to participate in the Company or its
Shares to any other person in the United Kingdom.

A United Kingdom investor who enters into an investment agreement to acquire Shares of the Company will not have the
right (otherwise provided under the United Kingdom Financial Services Authority Handbook of Rules and Guidance) to
cancel the agreement constituted by the acceptance by or on behalf of the Company of an application for Shares.

In addition, most if not all of the protections provided by the United Kingdom regulatory structure will not apply to
investments in the Company. The rights of Shareholders in the Company will not be protected by the Financial Services
Compensation Scheme in the United Kingdom.

No offering of Shares of the Company may be made to the public in the Cayman Islands.

The Shares of the Company have not been, and will not be, registered under the United States Securities Act of 1933, as
amended (the “1933 Act”), or qualified under any applicable state statutes, and the Shares may not be offered, sold or
transferred in the United States of America (including its territories and possessions) or to, or for the benefit of, directly or
indirectly, any US Person (as that term is defined herein), except pursuant to registration or an exemption. The definition of
“US Person” is set out in “GENERAL INFORMATION - 3. Definitions of “US Person”, “US Taxpayer” and “Benefit Plan
Investor” on pages 52 to 54 of this Prospectus. The Company is not, and will not be, registered under the United States
Investment Company Act of 1940, as amended (the “1940 Act”), and investors will not be entitled to the benefit of
registration under the 1940 Act. Pursuant to an exemption from registration under the 1940 Act, the Company may in the
future, at the Directors’ sole discretion, make a private placement of Shares to a limited number or category of US Persons.
The Shares have not been approved or disapproved by the United States Securities and Exchange Commission, any state
securities commission or other US regulatory authority, nor have any of the foregoing authorities passed upon or endorsed
the merits of this offering or the accuracy or adequacy of these offering materials. Any representation to the contrary is
unlawful.

Under the Memorandum and Articles of Association of the Company, the Directors have the power to redeem or require the
transfer of Shares held by or for the account of any person in breach of the laws or requirements of any country or
government authority or by any person or persons in circumstances where the holding of such Shares may, in the opinion of
the Directors, result in legal, pecuniary, tax, regulatory or material administrative disadvantage for the Company or its
Shareholders or any class thereof or to maintain such minimum holding of Shares of any class as shall be prescribed from
time to time by the Directors.

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



transfer, assignment or exchange of those Shares. All investors in the Company have limited redemption rights and such
rights may be suspended under the circumstances described in this Prospectus.

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

There are significant risks associated with investment in the Company and in the Shares. Investment in the Company
may not be suitable for all investors. There can be no assurance that the Company will achieve its investment
objective. Each prospective investor should carefully review this Prospectus and carefully consider the risks
associated with an investment in Shares before deciding to invest. The attention of prospective investors is drawn to
“RISK FACTORS” and “CONFLICTS OF INTEREST” on pages 31 to 39 and page 39, respectively, of this
Prospectus.

US Federal Tax and Benefit Plan Considerations: Investors’ Reliance on Federal Tax Advice in this Prospectus

The discussion contained in this Prospectus as to US federal tax considerations is not intended or written to be used,
and cannot be used, for the purpose of avoiding penalties. Such discussion is written to support the promotion or
marketing of the transactions or matters addressed in this Prospectus. Each taxpayer should seek US federal tax
advice based on the taxpayer’s particular circumstances from an independent tax advisor.

No Shares in the Company may be acquired by any person that is, or is acting on behalf of or with any assets of, any
"Benefit Plan Investor" as defined in this Prospectus. Any purported transfer of any Share in the Company to any such
Benefit Plan Investor shall be null and void, and of no effect, and the last preceding eligible owner shall continue to be
treated as the owner of the interest for all purposes. The Company shall not, and shall not have any obligation to, maintain
records regarding Benefit Plan Investor participation in the Company.
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DEFINITIONS

The following definitions apply throughout this Prospectus unless the context otherwise requires.

“Administration Agreement”

“Administrator, Secretary and

Registrar”

“Application Form”

“Articles”

“Benefit Plan Investor”

“Business Day”

“Class”
“Company”
“Custodian”

“Custodian Agreement”

“Dealing Day”

“Directors”

LLEU”
“€”, “Euro” and “Euros”
“FSA”

“High Water Mark”

“Investment Management
Agreement”

as defined under “GENERAL INFORMATION - 2.
Material Contracts” at pages 50 to 52 below;

Northern Trust International Fund Administration
Services (Ireland) Limited;

the application form for Shares which is available from
the Administrator;

the Articles of Association of the Company;

as defined under “GENERAL INFORMATION - 3.
Definitions of “US Person”, “US Taxpayer” and
“Benefit Plan Investor”” at pages 52 to 54 below;

any day (excluding Saturdays, Sundays and public
holidays) on which banks are open for business in
London, New York and Dublin and/or such other place
and/or places as the Directors may from time to time
determine;

a class of Shares;
Absolute Focus Fund Limited;
Northern Trust Fiduciary Services (Ireland) Limited;

as defined under “GENERAL INFORMATION - 2.
Material Contracts” at pages 50 to 52 below;

a day prescribed by the Directors on which Shares of
each Class may be subscribed and/or redeemed being, in
the case of the Class A, Class B and Class C Shares of
the Company, the first Business Day in each calendar
month and/or such other day or days as the Directors
may from time to time prescribe;

the Board of Directors of the Company including a duly
authorised committee thereof;

the European Union;
the Euro, the single European currency;
the Financial Services Authority of the United Kingdom;

the high water mark as set out under “FEES AND
EXPENSES - Investment Manager’s Fees and
Expenses” on pages 20 to 21 below;

as defined under “GENERAL INFORMATION - 2.
Material Contracts” at pages 50 to 52 below;



“Investment Manager”
“Irish Stock Exchange”

“Issue Date”

“Law”

“Net Asset Value” and “Net
Asset Value per Share”

“OECD”

“Performance Fee”

“Performance Period”

“Restricted Person”

“Shares”

“Shareholders”

“Sterling”

“United Kingdom”

“United States” or “US”

“US$”, “$” and “US dollars”

Absolute Fund Managers LLP;
the Irish Stock Exchange Limited;

each subscription Dealing Day in respect of the Class A,
Class B and Class C Shares of the Company or such
other day or days as the Directors may from time to time
determine;

the Companies Law of the Cayman Islands;

the net asset value of the Company and the net asset
value per Share of a Class of the Company, respectively,
calculated in accordance with this Prospectus and the
Articles;

the Organisation for Economic Co-operation and
Development. Thirty-four countries are at the date of this
Prospectus members of the OECD: Australia, Austria,
Belgium, Canada, Chile, Czech Republic, Denmark,
Estonia, Finland, France, Germany, Greece, Hungary,
Iceland, Ireland, Israel, Italy, Japan, South Korea,
Luxembourg, Mexico, the Netherlands, New Zealand,
Norway, Poland, Portugal, the Slovak Republic,
Slovenia, Spain, Sweden, Switzerland, Turkey, the
United Kingdom and the United States of America;

the performance fee payable to the Investment Manager,
calculated as described under “FEES AND EXPENSES
— Investment Manager’s Fees and Expenses” at pages 20
to 21 below;

as defined under “FEES AND EXPENSES — Investment
Manager’s Fees and Expenses” at pages 20 to 21 below;

as defined under “SUBSCRIBING FOR SHARES -
Eligible Investors™ at page 24 below;

redeemable voting preference shares of US$0.001 each
of the Company which may be designated and issued by
the Directors in one or more Classes or series;

holders of Shares;

the pound Sterling, the lawful currency of the United
Kingdom;

the United Kingdom of Great Britain and Northern
Ireland;

the United States of America, its territories and
possessions, any state of the United States and the
District of Columbia;

the United States Dollar, the lawful currency of the
United States of America;



“US Person” as defined under “GENERAL INFORMATION - 3.
Definitions of “US Person”, “US Taxpayer” and
“Benefit Plan Investor”” at pages 52 to 54 below;

“US Taxpayer” as defined under “GENERAL INFORMATION — 3.
Definitions of “US Person”, “US Taxpayer” and
“Benefit Plan Investor”” at pages 52 to 54 below; and

“Valuation Point” the day and time as at which the assets and liabilities of
the Company will be valued for the purposes of
calculating the Net Asset Value of the Company and the
Net Asset Value per Share of each Class, currently
midnight (Dublin time) on the last calendar day of each
month.

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



KEY INFORMATION

The following is a summary of certain key information concerning the Company and the offering of
the Class A (US dollar), Class B (Sterling) and Class C (Euro) Shares. It is derived from, and should
be read in conjunction with, the full text of this Prospectus.

The Company

Absolute Focus Fund Limited is an open-ended multi-class exempted company incorporated with
limited liability in the Cayman Islands. The Company is a “mutual fund” for the purposes of the
Mutual Funds Law of the Cayman Islands and is registered under that law.

Shares Classes

As the Company is an open-ended multi-class investment company, the Directors are empowered to
issue and redeem Shares divided into different Classes.

The rights of Shareholders are represented by separate Classes of Shares. Whilst the Company has a
single currency account (the “Base Currency”), one or more Classes of Shares may be created
representing different currencies and/or representing different charging structures or other rights in
respect of the Company.

The Base Currency of account of the Company is US dollars. The following Classes of Shares are
being offered in respect of the Company:-

Classes of Share Currency of Denomination
Class A US dollar
Class B Sterling
Class C Euro
Listing

Class A (US dollar), Class B (Sterling) and Class C (Euro) Shares of the Company, issued and
available for issue, were admitted to the Official List of the Irish Stock Exchange on 1 September
2005.

Investment Objectives And Policy

The primary investment objective of the Company is to seek consistent returns on an absolute basis,
irrespective of trends in equity and bond markets. The Company will also seek to limit losses during
difficult market conditions.

The Company seeks to achieve its investment objectives through investment in a diversified portfolio
of hedge funds managed by selected investment managers.

There can be no assurance that the Company will achieve its investment objective.
Dividends

The Directors do not anticipate that any dividends or other distributions will be paid to Shareholders.
It is intended that such income will be reinvested by the Company for the benefit of the Shareholders.
Nonetheless, the Directors may from time to time declare dividends in respect of any Class or Classes
of Shares. In the event that a dividend is declared, it will be paid in accordance with the policy of the
Irish Stock Exchange, and subject to applicable law.



Investment Manager

The Company has appointed Absolute Fund Managers LLP as the Company’s investment manager to
undertake the day-to-day investment management of the assets of the Company.

Custodian

The Company has appointed Northern Trust Fiduciary Services (Ireland) Limited, a wholly-owned
subsidiary of Northern Trust Corporation, to act as custodian to the Company and its assets.

Administrator

The Company has appointed Northern Trust International Fund Administration Services (Ireland)
Limited as its Administrator, Secretary and Registrar to perform operational, administrative and
registrar duties in relation to the Company and its Shares.

Share Valuation

The Company will be valued for the purpose of calculating subscription and redemption prices of
Class A (US dollar), Class B (Sterling) and Class C (Euro) Shares, respectively, as at midnight
(Dublin time) on the last calendar day of each month (referred to as the Valuation Point).

The first Business Day of each calendar month is currently a subscription and redemption Dealing
Day in respect of the Class A (US dollar), Class B (Sterling) and Class C (Euro) Shares of the
Company.

Subscriptions

Investors may apply to subscribe for Class A (US dollar), Class B (Sterling) and Class C (Euro)
Shares of the Company on each monthly subscription Dealing Day at prices calculated with reference
to the Net Asset Value per Share of the relevant Class, prior to accrual for any Performance Fee for
the relevant Performance Period (plus a discretionary sales charge of up to 3 per cent. of the Net Asset
Value per Class A, Class B and Class C Share). Original Application Forms, duly completed, in
respect of the subscription must be received no later than 5.00 p.m. (Dublin time) on the fifth
Business Day prior to the relevant Dealing Day, or such earlier or later day and/or time as the
Directors shall from time to time determine generally or in respect of any specific application. Cleared
funds in respect of the subscription must be received no later than 5.00 p.m. (Dublin time) on the third
Business Day prior to the relevant Dealing Day or such earlier or later day and/or time as the
Directors may from time to time determine generally or in respect of any specific application.

Minimum Subscriptions

The minimum initial investment in Class A, Class B and Class C Shares of the Company is
US$100,000, or the appropriate Sterling or Euro equivalent, net of subscription and/or other charges.
The minimum additional investment in Class A, Class B and Class C Shares of the Company is
US$20,000 (or the appropriate Sterling or Euro equivalent) net of subscription and/or other charges.

Eligible Investors

Shares may be purchased only by investors who are not “US Persons” or any other “Restricted
Persons” as defined under “SUBSCRIBING FOR SHARES — Eligible Investors” on page 24 of this
Prospectus.

Redemptions

Shareholders may request the redemption of Class A, Class B and Class C Shares of the Company on
each redemption Dealing Day at prices calculated with reference to the Net Asset Value per Class A,

10



Class B and Class C Share as at the Valuation Point in respect of such Dealing Day, adjusted to
deduct an amount equal to Performance Fee accrued and payable, and expressed in the currency of
denomination of the appropriate Class.

The minimum redemption amount in respect of Class A, Class B and Class C Shares of the Company
is US$10,000 (or the appropriate Sterling or Euro equivalent), net of charges and subject to the
minimum residual holding in each of Class A, Class B and Class C Shares of the Company having a
value of US$100,000, or the appropriate Sterling or Euro equivalent. Redeeming Class A, Class B and
Class C Shareholders who have acquired the Shares to be redeemed through a subscription in specie
will be charged a redemption fee of up to one per cent. of the Net Asset Value of any such Shares
redeemed within six months following subscription therefor. The Directors may, however, waive any
of these requirements at any time at their discretion. Unless otherwise specified, Shares first
purchased will be considered first redeemed.

Requests for redemption must be received by the Administrator no later than 5.00 p.m. (Dublin time)
on the Business Day falling no less than thirty five days prior to the relevant Dealing Day, or such
lesser number of days as may be determined by the Directors generally, or in respect of any specific
request for redemption. Settlement of the amount payable upon redemption will normally take place
within ten Business Days of the Net Asset Value of the Shares being finally determined to the
satisfaction of the Administrator, in accordance with policies established by the Directors.

Subscription Charges

A sales charge of up to three per cent. of the Net Asset Value per Share is payable on subscription of
Class A, Class B and Class C Shares of the Company. This charge, which is payable to the Investment
Manager, may be waived at the discretion of the Investment Manager. The Investment Manager is
entitled to pay the whole or part of such charge to intermediaries and introducing agents.

Investment Management Charges

The Investment Manager is entitled to receive a monthly investment management fee and a monthly
Performance Fee in respect of the Company as described under “FEES AND EXPENSES —
Investment Manager’s Fees and Expenses” on pages 20 to 21 of this Prospectus.

Other Charges and Expenses
These are detailed under “FEES AND EXPENSES” on pages 20 to 22 of this Prospectus.
Annual and Interim Reports

The accounting reference date of the Company is 30 September in each year. Sharecholders will
receive audited financial statements of the Company within six months of the end of each accounting
period. Unaudited interim accounts of the Company will be prepared and sent to Shareholders within
four months of the period to which they relate. Interim accounts of the Company will be prepared in
respect of the period to 31 March in each year.

Company and Shareholder Taxation

The attention of prospective Shareholders is drawn to “COMPANY AND SHAREHOLDER
TAXATION CONSIDERATIONS” on pages 39 to 43 of this Prospectus.

Risk Factors

There are significant risks associated with investment in the Company and in the Shares. Investment
in the Company may not be suitable for all investors. There can be no assurance that the Company
will achieve its investment objective. Each prospective investor should carefully review this
Prospectus and carefully consider the risks associated with an investment in the Shares before

11



deciding to invest. The attention of prospective investors is drawn to “RISK FACTORS” and
“CONFLICTS OF INTEREST” on pages 31 to 39 and page 39, respectively, of this Prospectus.
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THE COMPANY
Establishment and Incorporation

The Company was incorporated with limited liability on 19 August 2005 under the Companies Law of
the Cayman Islands as an exempted company. The life of the Company is unlimited.

The Company, which has been established as an open-ended multi-class investment company, is
empowered to issue and redeem Shares divided into different Classes. The activities of the Company
are governed by its Memorandum and Articles of Association, as amended from time to time, and this
Prospectus and the details concerning the Company and its share capital contained herein.

The Company is a mutual fund for the purposes of the Mutual Funds Law of the Cayman Islands and
is registered under the Law.

Share Capital

The authorised share capital of the Company at the date of this Prospectus is US$50,100 divided into
50,000,000 Shares of US$0.001 nominal value each and 100 “Founder Shares” of US$1.00 each. The
Founder Shares were taken up by the subscriber to the Memorandum of Association, in order that the
Company be incorporated, and are held by Absolute Fund Management Limited. They carry no rights
to participate in the profits or assets of the Company, other than a return of their nominal value, and
no voting rights whilst any Shares are in issue. The Shares are redeemable voting preference shares
and may be issued in one or more Classes or series as designated by the Directors from time to time.

Share Classes
Three Classes of Shares are currently being offered in respect of the Company:-

Class A Shares which are denominated in US dollars. The Net Asset Value per Class A Share is
calculated in US dollars and subscriptions and redemptions will be effected in that currency;

Class B Shares which are denominated in Sterling. The Net Asset Value per Class B Share is
calculated in Sterling and subscriptions and redemptions will be effected in that currency; and

Class C Shares which are denominated in Euros. The Net Asset Value per Class C Share is
calculated in Euros and subscriptions and redemptions will be effected in that currency.

Separate records will be maintained in the books of the Company in respect of the assets, liabilities
and expenses attributable to the Class A, Class B and Class C Shares. However, a single segregated
account will be maintained in respect of the assets of the Company which will be managed as a single
portfolio in accordance with the investment objectives and policy of the Company outlined under
“Investment Objectives and Policy” at page 15 below.

Investors should be aware that although the base currency of account of the Company is US dollars,
valuations, subscriptions and redemptions in relation to Class B Shares will be effected in Sterling and
in relation to Class C Shares will be effected in Euros. Accordingly, although the different Share
Classes of the Company will participate in the same underlying securities and investment policy, the
value of investors’ holdings in Class B and Class C Shares will be subject to currency risk in the event
of adverse movement in the exchange rates of Sterling and the Euro (as appropriate), respective to the
US dollar. The Company may seek to protect investors in Class B and Class C Shares from such
currency fluctuations by engaging in foreign currency hedging transactions for each Class. Gains and
losses, costs, income and expenditure attributable to such hedging transactions will be allocated to the
relevant Share Class. There can be no assurance that such currency hedging will be successful and
performance among different Share Classes may therefore vary due to their different currency
exposure.
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The Offering

Investors may apply to subscribe for Class A, Class B and Class C Shares of the Company on each
monthly subscription Dealing Day at subscription prices calculated with reference to the Net Asset
Value per Share of each Class, expressed in the currency of the relevant Class, plus a discretionary
sales charge of up to 3 per cent. of the Net Asset Value per Share. Investors wishing to subscribe for
Shares are referred to “SUBSCRIBING FOR SHARES” on pages 22 to 24 of this Prospectus.

Class A, Class B and Class C Shares of the Company may be redeemed by application on each
monthly redemption Dealing Day at prices calculated with reference to the Net Asset Value per Share
of the respective Class. Redemption proceeds will be paid after deduction for any Performance Fee
accrued and payable. Shareholders wishing to redeem Shares are referred to “REDEEMING
SHARES” on pages 25 to 27 of this Prospectus.

Investment Objectives and Policy
Investment Objectives

The primary investment objective of the Company is to seek consistent returns on an absolute basis,
irrespective of trends in equity and bond markets. The Company will also seek to limit losses during
difficult market conditions.

There is no guarantee that these objectives will be achieved.
Investment Policy

The Company seeks to achieve its investment objectives through investment in a diversified portfolio
of hedge funds managed by selected investment managers. The Company intends to invest in no less
than 15 and probably no more than 25 underlying hedge funds. It is intended that these will
principally comprise long/short equity funds and long only equity funds (investing in the United
States, Europe and the Far East) and funds engaging in a range of arbitrage strategies. In addition, the
Company may invest in funds which are invested in “distressed” securities or pursue other “event-
driven” strategies and may also invest in private equity funds. Allocations to macro, trading and other
CTA-type funds are, however, intended to be small. A particular feature of the Company is intended
to be a significant allocation to long/short equity funds and credit funds which have a short bias and
this is consistent with the investment objective of limiting losses during difficult market conditions.

The hedge funds in which the Company may invest include bodies corporate, unit trusts, limited
partnerships and other forms of collective investment vehicle considered to be appropriate for
investment by the Directors. Such investments may also include listed and unlisted securities. The
interests in these funds which may be acquired and held include units, shares, participations, and
interests in limited and other partnerships and may include other securities such as warrants and debt
instruments and other rights, interests and participations.

INVESTMENT AND BORROWING POWERS
Investment Restrictions

The Company will observe the following restrictions in respect of the Company for so long as Shares
of the Company are listed on the Irish Stock Exchange:-

(a) legal or management control of underlying investments will not be taken;

(b) up to 10 per cent. of the value of the gross assets of the Company may be invested in a
single investment fund;
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(©) no more than 10 per cent., in aggregate, of the value of the gross assets of the Company
may be invested in other investment funds whose principal investment objectives include
investing in other funds;

(d) subject as provided in (b) and (c) above, not more than 20 per cent. of the value of the
gross assets of the Company may be lent to or invested in the securities of any one issuer
or may be exposed to the creditworthiness or solvency of any one counterparty; and

(e) the Company will adhere to the general principle of diversification in respect of its use of
derivatives, other than for the purposes of efficient portfolio management.

The restrictions outlined in (d) above do not apply to investments in securities issued or guaranteed by
a government, government agency or instrumentality of any EU or OECD member state, or by any
supranational authority of which one or more EU or OECD states are members.

The investment restrictions outlined in (b) to (¢) above apply to any investment at the time when such
investment is made. The Investment Manager will be responsible for monitoring the underlying
investments to ensure that the investment restrictions applicable to the Company are complied with
and will report to the Directors accordingly. Where any restriction is breached, the Investment
Manager will ensure that corrective action is taken immediately except where the breach is due to
appreciations or depreciations in value, changes in exchange rates, or by reason of the receipt of
rights, bonuses or benefits in the nature of capital or any other action affecting holders of that
investment. The Investment Manager will have regard to the investment restrictions when
considering changes to the portfolio of the Company.

Cash and Currency Management

It is the policy of the Directors that the Company will be predominantly fully invested although the
Investment Manager is permitted the flexibility to hold a percentage of the Company’s assets in cash,
near-cash and/or money market investments, debt securities and/or currency funds, where this is
required for the efficient management of the Company or is considered to be in the best interests of
investors in the Shares; for example, during periods of market uncertainty where such investment is
deemed to be important for defensive purposes.

Pending full investment of the assets of the Company after a substantial new subscription, a greater
proportion of the Company’s assets than may be anticipated by its investment objective and/or policy
may for a time be held in cash, near-cash, money market investments, debt securities and/or currency
funds.

The Company is authorised to utilise forward foreign exchange contracts, where this is considered
appropriate in order to achieve the investment objectives and policy of the Company including, but
not limited to, the reduction of risk and/or cost for the Company. This will include the use of such
instruments to hedge against the exposure of (i) the Company to adverse foreign exchange movements
between the base currency of account of the Company (US dollars) and the currencies of
denomination of the assets in which the Company is invested, and (ii) the Class B and Class C Shares
of the Company to adverse foreign exchange movements between the base currency of account of the
Company (US dollars) and either Sterling or the Euro, depending on the currency of denomination of
the relevant Class (see “THE COMPANY — Share Classes” above at page 14). There can be no
assurance, however, that currency hedging on behalf of the Company and/or the Class B and/or the
Class C Shares will be undertaken and, if undertaken, will be successful.

Leverage and Borrowing

The Company may borrow as part of its investment policy. The Directors, however, do not currently
intend to engage in leveraging or borrowing other than on a temporary basis in order to fund
redemption requests in respect of Shares or for other operational requirements where this is
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considered by the Directors to be in the best interests of the Company. Such borrowing activity will
not normally exceed 10 per cent. of the Net Asset Value of the Company. The Company’s
organisational documents limit the maximum permitted value of borrowings with respect to the
Company to 50 per cent. of its gross asset value.

FURTHER SHARE CLASSES

The Directors may in their discretion from time to time determine to issue further Classes or series of
Shares with different rights in respect of the Company which the Directors may from time to time
determine to establish or Classes or series of Shares which are limited to specified categories of
investor. This may include, without limitation, Shares of a Class or series denominated in a currency
other than the base currency of account of the Company to which they relate or in respect of which
different sales, management or other charges apply (see “CONSTITUTION OF THE COMPANY - 2.
Articles of Association — Redeemable Shares” on pages 45 to 46 below).

DIVIDEND POLICY

Although there are no restrictions on distributions, the Directors do not anticipate that any dividends
or other distributions will be paid to holders of the Shares out of the Company’s earnings and profits.
It is intended that such income will be reinvested by the Company for the benefit of the Shareholders.
Nonetheless, the Directors may from time to time declare dividends in respect of any Class or Classes
of Shares. In the event that a dividend is declared, it will be paid in accordance with the policy of the
Irish Stock Exchange, and subject to applicable law.

DIRECTORS

The Directors have overall responsibility for the management and administration of the Company and
for determining its investment objectives, policy and restrictions.

The Directors are currently as follows:—

Scott Elphinstone (Canadian and Cayman national and Cayman resident) is also a director of The
Absolute Fund Limited. He is also the Managing Director and Chief Investment Officer of Five
Continents Financial Limited (a member of the Scotiabank Group) in the Cayman Islands, a position
which he has held for the last fourteen years and is responsible for the provision of discretionary asset
management for institutional and private clients globally. Prior to joining Five Continents Financial in
1993, Scott worked for seven years at Royal Trust holding positions in Toronto and Barbados. He was
a Partner of its head office treasury group, responsible for global interest rate risk management and
was a Director of Royal Trust Bank (Caribbean) Limited. Mr. Elphinstone received his undergraduate
degree in Science at the University of Toronto, Canada and his MBA from York University in
Toronto. He is a Member of the Ontario Institute of Chartered Accountants and the CFA Institute.

William Messer (Canadian and Cayman national and Cayman resident) is also a director of The
Absolute Fund Limited. He is also a Managing Director and founding partner of Five Continents
Financial Limited (a member of the Scotiabank Group), a Cayman Islands based investment advisory
company, a position which he has held since 1993. His previous experience includes the position of
Managing Director at Royal Trust in the Cayman Islands. He is a Member of the Law Society of
Alberta, the Canadian and International Bar Associations and the Society of Trust and Estate
Practitioners. Bill received his undergraduate degree in Political Science and Economics at the
University of Saskatchewan and his law degree from the University of Wales (UK). He was an
Associate at the international law firm of MacLeod Dixon based in Calgary. Bill has over eighteen
years of international business development and financial services management experience.

Jeremy Svejdar (Irish national and resident), is a senior relationship manager of the Administrator,
based in Dublin, which provides fund services to institutional clients. He started his career with J
Rothschild International Assurance in 1994 and moved to Barings (Financial Service Group) in 1996
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where he held a range of positions including Compliance Officer and Custody Manager. Following
the acquisition of Barings (Financial Service Group) by the Administrator in 2004, Mr. Svejdar was
appointed to the board of directors of both trustee Company boards. He held these directorships until
his appointment to the boards of a number of client fund boards.

Andrew Wheeler (British national and resident) is the Chief Executive Officer of the Investment
Manager, based in London, which provides investment advice to a range of funds of hedge funds. He
started his career with Robert Fleming & Co. in 1986 and moved to Bank von Ernst London Branch in
1989, where he was appointed as a private client investment manager. In 1995, he moved to Dexia
BIL and was instrumental in establishing BILIAM Limited, a multi-manager investment firm, based
in Jersey. He returned to the UK in 2001 to take up a post with Deutsche Bank Private Banking,
before joining Unigestion in 2003 as an Executive Director of the Family Investment Office. He
joined the Investment Manager in June 2007.

The Directors, who all serve in a non-executive capacity, meet regularly to review the investment and
administrative affairs of the Company. The business address of the Directors for the purposes of the
Company is the registered office of the Company.

No Director has: (i) any unspent convictions in relation to indictable offences; or (ii) been bankrupt or
the subject of a voluntary arrangement, or has had a receiver appointed to any asset of such Director;
or (iii) been a director of any company which, while he was a director with an executive function or
within 12 months after he ceased to be a director with an executive function, had a receiver appointed
or went into compulsory liquidation, creditors voluntary liquidation, administration or company
voluntary arrangements, or made any composition or arrangements with its creditors generally or with
any class of its creditors; or (iv) been a partner of any partnership, which while he was a partner or
within 12 months after he ceased to be a partner, went into compulsory liquidation, administration or
partnership voluntary arrangement, or had a receiver appointed to any partnership asset; or (v) had
any public criticism by statutory or regulatory authorities (including recognised professional bodies);
or (vi) been disqualified by a court from acting as a director or from acting in the management or
conduct of the affairs of any company.

INVESTMENT MANAGEMENT
Investment Management

Absolute Fund Managers LLP, which was incorporated in December 1998, has been appointed as the
Investment Manager to the Company. The Investment Manager’s sole business is the provision of
investment management services. The Investment Manager is authorised and regulated in the United
Kingdom by the FSA and is authorised to conduct investment business in the United Kingdom. As at
30 June 2011, the Investment Manager had funds under management in the region of US$90 million.

Principals of the Investment Manager
Andrew Wheeler Biographical information for Mr. Wheeler appears above under “DIRECTORS”.

Charles Hovenden (British national and resident) began his career as a private client portfolio
manager and equity research analyst at Rothschild Asset Management Ltd., of which he later became
an Assistant Director. From 1991 to 1995 he performed a similar role for Bank von Ernst & Cie, a
Swiss private bank which at the time was jointly owned by Germany’s Bayerische Vereinsbank and
Austria’s Creditanstalt-Bankverein. He joined the London branch of Dexia Banque Internationale a
Luxembourg as a director in 1995 and established BILIAM Ltd., a Jersey-based multi-manager
investment management company. Charles Hovenden graduated from Oxford University with a Ist
class honours degree in Chemistry in 1984 and holds a Diploma of the Association of Certified
Chartered Accountants.
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Under the terms of the Investment Management Agreement, the Investment Manager is responsible,
subject to the overall supervision and control of the Directors, for the day to day investment
management of the assets of the Company.

The fees and expenses payable to the Investment Manager are described under “FEES AND
EXPENSES — Investment Manager’s Fees and Expenses” on pages 20 to 21 below. Details of the
Investment Management Agreement are more particularly described under “GENERAL
INFORMATION — 2. Material Contracts” on pages 50 to 52 below. The Investment Manager may act
as investment manager of and/or adviser to other funds or clients established in the Cayman Islands or
elsewhere or as manager of and/or adviser to other funds or clients in the future.

ADMINISTRATION AND CUSTODY
Administration

Northern Trust International Fund Administration Services (Ireland) Limited has been appointed to
act as Administrator of the Company under the Administration Agreement. Under the terms of that
Agreement, and subject to the overall policy and supervision of the Directors and their general or
specific instructions, the Administrator will administer the Company’s accounting records, calculate
the Net Asset Value of the Company and the Net Asset Value per Share of each Class and serve as
registrar in respect of the Shares and as redemption agent. The register of Shareholders may be
inspected at the offices of the Administrator during normal business hours.

The Administrator is a private limited liability company incorporated in Ireland on 15 June 1990 and,
like the Custodian, is a wholly-owned subsidiary of Northern Trust Corporation. Northern Trust
Corporation and its subsidiaries comprise the Northern Trust Group, one of the world’s leading
providers of global custody and administration services to institutional and personal investors. As at
31 March 2011, the Northern Trust Group’s assets under custody and administration totalled in excess
of US$4.4 trillion.

The fees and expenses payable to the Administrator are described under “FEES AND EXPENSES —
Administrator’s and Custodian’s Fees and Expenses” on page 21 below.

The Administration Agreement is described in more detail under “GENERAL INFORMATION — 2.
Material Contracts” on pages 50 to 52 below.

Custody

Northern Trust Fiduciary Services (Ireland) Limited has been appointed Custodian under the
Custodian Agreement. All the assets of the Company (including those which are not registered
directly in its name or that of a subsidiary) will be held by the Custodian for the account of the
Company or by sub-custodians appointed by the Custodian which will, inter alia, be responsible for
the custody and/or control of all the Company’s assets, collection of all income and other payments
thereon, and the holding of any interest credited, with respect to the assets. Further, the Directors will
satisfy themselves that adequate custody arrangements have been entered into by any investment
manager or fund to which the assets of the Company will be allocated or invested.

The Custodian is a private limited liability company incorporated in Ireland on 5 July 1990. Its main
activity is the provision of custodial services to collective investment schemes. The Custodian is a
wholly owned subsidiary of Northern Trust Corporation. Northern Trust Corporation and its
subsidiaries comprise the Northern Trust Group, one of the world’s leading providers of global
custody and administration services to institutional and personal investors. As at 31 March 2011, the
Northern Trust Group’s assets under custody and administration totalled in excess of US$4.4 trillion.

The fees and expenses payable to the Custodian and Sub-custodians are described under “FEES AND
EXPENSES — Administrator’s and Custodian’s Fees and Expenses” on page 21 below.
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The Custodian Agreement is described in more detail under “GENERAL INFORMATION — 2.
Material Contracts” on pages 50 to 52 below.

FEES AND EXPENSES
Subscription Charge

The Company may levy an initial subscription charge of up to 3 per cent. of the Net Asset Value per
Class A, Class B and Class C Share in connection with the subscription of Shares. This fee will be
retained for the benefit of the Investment Manager. The Investment Manager may, in its sole
discretion, (i) pay commission to financial intermediaries who refer prospective investors out of this
initial subscription charge, the investment management fee and/or the Performance Fee, or (ii) waive
the initial subscription charge for certain prospective investors based on factors deemed appropriate
by the Investment Manager including, but not limited to, the amount of the proposed investment by a
prospective investor.

In addition, the Investment Manager may enter into agreements with placement agents and other third
parties in relation to the distribution of Shares, and such third parties may receive all or a portion of
the subscription charge, management fee and/or Performance Fee payable in respect of such Shares.

Investment Manager’s Fees and Expenses
Periodic Investment Management Fee

The Company will pay to the Investment Manager a periodic investment management fee, accrued
and payable monthly in arrears with reference to the Net Asset Value of the Company (before
deduction of any applicable Performance Fees) calculated as of the last Valuation Point of each
calendar month. The fee will be calculated at the rate of 0.50 per cent. per annum of the Net Asset
Value of the Company.

Periodic Performance Fee

The Company will pay to the Investment Manager out of the assets of the Company a periodic
performance related fee (the “Performance Fee”) equal to 15 per cent. of the increase, if any, in the
Net Asset Value per Share of the Class A, Class B or Class C Shares outstanding in respect of each
performance period less any loss carry forward per Share of such Class. By virtue of the loss carry
forward, there will be no double charging of the Performance Fee where any previous losses are
recovered. The Performance Fee is payable monthly in arrears in respect of monthly performance
periods (each a “Performance Period”).

Fees are exclusive of VAT, if any.

The Investment Manager may also recover out-of-pocket expenses reasonably incurred by it or its
agents or delegates in the performance of their respective functions.

Adjustments Due to Deficit Subscriptions

Where an investor subscribes for Class A, Class B or Class C Shares at a time when the Net Asset
Value per Share of such Class is less than the relevant High Water Mark then an adjustment is
required to reduce inequalities that may otherwise result to the respective subscriber or to the
Investment Manager. The High Water Mark in respect of Class A, Class B and Class C Shares is the
greater of:-

1) the highest Net Asset Value per Share of the relevant Class on the last day of
any Performance Period; and

(i1) the initial offer price per Share of the relevant Class,
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in each case adjusted to take into account any distributions made.

Where Class A, Class B or Class C Shares are subscribed at a time when the Net Asset Value per
Share for the relevant Class is less than the relevant High Water Mark no Performance Fee will be
accrued in respect of such Shares until the relevant High Water Mark has been recovered.
Accordingly, new Class A, Class B and Class C Shareholders will, in effect, be required to pay an
equivalent Performance Fee with respect to any subsequent appreciation in the Net Asset Value per
Share of those new Class A, Class B and Class C Shares until the relevant High Water Mark has been
reached. This will be achieved by the Company having the power to redeem a portion of that
Shareholder’s holding of Class A, Class B or Class C Shares, as the case may be, for no consideration
and to pay an amount equivalent to the relevant Performance Fee to the Investment Manager at the
end of the Performance Period. After the High Water Mark has been achieved, the Performance Fee
relating to such Shares will be calculated and levied in the same manner as for all other Class A, Class
B and Class C Shares.

Payment of Performance Fee

The Performance Fee is payable by the Company to the Investment Manager within ten days after it
becomes due.

Administrator’s and Custodian’s Fees and Expenses

The Administrator and Custodian are entitled to receive out of the assets of the Company an
administration and custodian fee, accrued daily and payable monthly in arrears, of up to a maximum
of 0.20 per cent. per annum of the Net Asset Value of the Company calculated as of the last Valuation
Point of each calendar month. The fees will be calculated in US dollars, the base currency of account
of the Company.

Directors’ Fees and Expenses

The Company shall pay to the Directors such annual remuneration for acting as Directors of the
Company as the Directors may from time to time agree, provided however that the annual
remuneration of each Director shall not exceed U$15,000. Currently, Jeremy Svejdar, Scott
Elphinstone, and William Messer each receive a fee of $2,500 per annum. Andrew Wheeler has
waived receipt of his fee from the Company. Directors’ fees shall be paid quarterly in arrears. No
other remuneration will be payable by the Company to the Directors except for out-of-pocket
expenses reasonably incurred by them in fulfilling their duties as Directors of the Company.

Preliminary and General Expenses

The formation and preliminary expenses incurred (including printing and legal fees) in the
establishment of the Company and in connection with the offering, issue and listing of Class A, Class
B and Class C Shares amounted to US$71,000. These expenses were amortised by the Company over
the first five years of its operations.

The Company will bear all fees and expenses relating to its operation (including without limitation
Directors’ fees, registrar and transfer agent fees and expenses, audit, accounting, record-keeping,
printing and legal fees and expenses, all costs and expenses associated with the listing of Shares of the
Company on any exchange, marketing and qualification for sale of Shares in any jurisdiction in which
Shares may be offered, providing reports to Shareholders and convening and conducting meetings of
Shareholders and Directors, and all taxes, assessments or other governmental charges levied against
the Company). In addition, investment management, administration, custodian, brokerage and other
fees relating to the management, purchase and sale of investments will be borne out of the assets of
the Company.
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Fees and Expenses of Underlying Investment Funds

As the investment objectives of the Company may be achieved through investment in underlying
investment funds, the Company will bear its share of the expenses attributable to those investments
(whether directly or indirectly) including, without limitation, any redemption fees or other charges
which may be levied by such funds or their operators and investment managers and advisers.
Investment funds of the type in which the Company intends to invest invariably charge in addition to
a management fee (typically of between one and two per cent. of the relevant net asset value per
annum), and an incentive fee based on a percentage of profits. The incentive fee may, in some cases,
be as high as 25 per cent. of profits (or possibly higher in certain cases). Often profits will be assessed
on a “high watermark™ basis so that no new incentive fee is payable until any prior losses have been
recouped, but this may not always be the case.

SUBSCRIBING FOR SHARES
Subscriptions

Class A (US dollars), Class B (Sterling) and Class C (Euro) Shares of the Company are available for
purchase on each subscription Dealing Day at prices calculated with reference to the Net Asset Value
per Share of the relevant Class, prior to accrual for any Performance Fee for the relevant Performance
Period, plus a discretionary sales charge of up to 3 per cent. of the Net Asset Value per Share of the
relevant Class. The subscription price per Share of each Class is calculated in accordance with the
procedures referred to under “CALCULATION OF NET ASSET VALUE AND SUBSCRIPTION
AND REDEMPTION PRICES” on pages 27 to 30 below.

The first Business Day in each calendar month is currently a Dealing Day for subscription purposes in
respect of the Class A (US dollars), Class B (Sterling) and Class C (Euro) Shares. The Valuation Point
in respect of each Dealing Day is currently midnight (Dublin time) on the last calendar day of the
immediately preceding calendar month.

Original Application Forms, duly completed, must be received no later than 5.00 p.m. (Dublin time)
on the fifth Business Day prior to the relevant Dealing Day or such earlier or later day and/or time as
the Directors may from time to time determine generally or in respect of specific applications.
Cleared funds in respect of the subscription must be received no later than 5.00 p.m. (Dublin time) on
the third Business Day prior to the relevant Dealing Day or such earlier or later day and/or time as the
Directors may from time to time determine generally or in respect of specific applications.

Minimum Investment

The minimum initial subscription for Class A, Class B and Class C Shares is US$100,000, or the
Sterling or Euro equivalent, respectively, net of subscription and/or other charges. The minimum
additional subscription for Class A, Class B and Class C Shares is US$20,000 (or the appropriate
Sterling or Euro equivalent) net of charges. The Directors have the discretion to accept further
subscriptions of a lesser amount.

Subscription Procedure

Applications for Shares should be made by written application using the Application Form available
from the Administrator. Applicants should subscribe for Shares in accordance with the instructions
contained in the Application Form. Original Application Forms, duly completed, should be sent to the
Administrator. Further subscriptions for Shares made by existing Shareholders may be made by
completion and submission of an Application Form in the form provided or such other form or on
such other basis as may be acceptable to the Administrator acting on behalf of the Company.

The Company is under no obligation to consider the allotment and issue of Shares to an applicant
unless and until it has received a duly completed original Application Form and value in cleared funds
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by the times and dates referred to above. Shares will not be registered in the name of the subscriber
until a duly completed original Application Form and such other information as may be required by
the Company and/or the Administrator is received by the Administrator. Applications received by the
Administrator on behalf of the Company are irrevocable unless and until rejected by the Company as
provided below. No interest will be paid to investors in respect of subscription monies received on
behalf of the Company regardless of whether such application is accepted or rejected by the
Company.

The Directors reserve the right to reject any application in whole or in part, in which event the
application monies or any balance thereof will be returned to the applicant without interest at its own
risk within a reasonable period following the relevant Dealing Day. Where applications are accepted,
notification of the allotment and issue of Shares will be sent as soon as reasonably possible following
the relevant Dealing Day for subsequent issues.

Shares will be issued in uncertified form only, with ownership being evidenced by entry in the
Company’s register of Shareholders.

Anti-Money Laundering Procedures

Measures aimed at the prevention of money laundering will, subject as set out below, require an
applicant for Shares to verify its identity and/or source of funds to the Administrator. Depending on
the circumstances of each application, verification of the source of funds may not be required where
the application is made either through a regulated financial intermediary or by a regulated financial
institution provided that in each case such intermediary/institution is domiciled in a country which has
been prescribed by the Irish Minister for Justice as having anti-money laundering regulations in place
equivalent to those in force in Ireland.

By way of example an individual will be required to produce a copy of a passport or identification
card duly certified by a public authority such as a notary public, the police or the ambassador in his
country of residence, together with two items of evidence of his address such as a utility bill or bank
statement (but not a mobile telephone bill). In the case of corporate applicants this may require
production of a certified copy of the Certificate of Incorporation (and any change of name) and of the
Memorandum and Articles of Association (or equivalent), and of the names and residential and
business addresses of all directors and beneficial owners.

The details given above are by way of example only and the Administrator will request such
information and documentation as it, in its absolute discretion, considers is necessary to verify the
identity or source of funds of an applicant. In the event of delay or failure by the applicant to produce
any information required for verification purposes, the Administrator may refuse to accept the
application and the subscription monies relating thereto, in which case the subscription monies may
be returned without interest to the account from which the monies were originally debited, or may
refuse to settle a redemption request until proper information has been provided.

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

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

Each prospective investor is required to certify that the Shares are not being acquired directly or
indirectly for the account or benefit of a “Restricted Person” and such applicants will not sell or offer
to transfer or sell Shares to or directly or indirectly for the benefit of a Restricted Person unless the
Company gives its prior approval. “Restricted Person” as used in this document means (i) any US
Person (as defined under “GENERAL INFORMATION - 3. Definitions of “US Person”, “US
Taxpayer” and “Benefit Plan Investor”™” on pages 52 to 54); (ii) any person that is a Benefit Plan
Investor (as defined under “GENERAL INFORMATION - 3. Definitions of “US Person”, “US
Taxpayer” and “Benefit Plan Investor”™” on pages 52 to 54); (iii) any person whose holding of Shares
would result in legal, pecuniary, tax, regulatory or material administrative disadvantage to the
Company or its Shareholders; and (iv) any person whose holding of Shares would cause the Company
to be required to comply with any registration or filing requirements in any jurisdiction with which it
would not otherwise be required to comply.

Notwithstanding that US Persons are Restricted Persons, the Company reserves the right to accept
applications for Shares from a limited number or category of US Persons if the Company receives
evidence satisfactory to it that the sale of Shares to such investors is exempt from registration under
the securities laws of the United States, that such sale will not require the Company to register under
the Investment Company Act of 1940, as amended (“1940 Act”), and, in all events, that there will be
no adverse tax or other consequences to the Company or its Shareholders, in the judgement of the
Directors, as a result of such sale. If and when permitted, US Persons subscribing on this basis must
receive a supplemental disclosure document and will be required to complete a set of additional
subscription documents contained therein.

Payment of Subscription Price

Payment for Class A Shares shall be made in US dollars. Payment for Class B Shares shall be made
in Sterling. Payment for Class C Shares shall be made in Euro.

The Company has standing arrangements in place for subscription monies to be paid in the following
manner:

(a) by telegraphic transfer (“TT”) as specified in the Application Form available from the
Administrator;
(b) by bank draft payable to “Absolute Focus Fund Limited”.

Payments by TT should quote the applicant’s name, bank, bank account number and contract note
number (if one has already been issued). Any bank charges incurred in making the TT will be payable
by the applicant.

In Specie Subscriptions

The Directors reserve the right to accept subscriptions satisfied by way of in specie transfers of assets.
In exercising their discretion, the Directors shall take into account the investment objective, policy
and strategy of the Company and whether the proposed in specie assets comply with those criteria,
including the Company’s permitted investments. Any in specie subscription that meets the investment
criteria will be valued by the Administrator in accordance with the valuation procedures of the
Company set out at pages 27 to 28 below. Upon receipt of a properly completed Application Form,
the Administrator will allot the requisite number of Shares in the normal manner. The Directors
reserve the right to decline to register any prospective investor on the register of Shareholders until
the subscriber has been able to prove title to the assets in question and make a valid transfer thereof.
The subscriber shall be responsible for all custody and other costs involved in transferring the
ownership of the relevant assets unless the Directors agree otherwise.
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REDEEMING SHARES
Redemption Dealing Days

Shares may be redeemed on each redemption Dealing Day at prices calculated with reference to the
Net Asset Value per Share of the relevant Class calculated as at the Valuation Point in respect of each
applicable redemption Dealing Day, adjusted to deduct an amount equal to any Performance Fee
accrued and payable, and expressed in the currency of denomination of the appropriate Class. The
redemption price per Share of each Class is calculated in accordance with the procedures referred to
under “CALCULATION OF NET ASSET VALUE AND SUBSCRIPTION AND REDEMPTION
PRICES” on pages 27 to 30 below.

The first Business Day in each calendar month is currently a Dealing Day for redemption purposes.
The Valuation Point in respect of each Dealing Day is currently midnight (Dublin time) on the last
calendar day of the immediately preceding month.

Redemption Fee

Shareholders who have acquired the Shares to be redeemed through a purchase in specie will be
charged a redemption fee of up to one per cent. of the Net Asset Value of any Shares redeemed within
six months following subscription therefor. The Directors may, however, waive this requirement at
any time at their discretion. Unless otherwise specified, Shares first purchased will be considered first
redeemed.

Minimum Redemption Amounts

Since the redemption price of Shares is tied to the Net Asset Value of the underlying assets of the
Company and reflected in the currency of the appropriate Class, it should be noted that the price at
which an investor may redeem his Shares may be more or less than the price at which he subscribed
for them, depending, inter alia, on whether the value of the Company has appreciated or depreciated
between the date of subscription and the date of redemption, any sales or other charges levied at the
time of subscription, dividends (if any) declared and paid on the Shares and movements in the rate of
exchange between the Company’s base currency of account and the currency in which the relevant
Class is denominated.

The minimum redemption amount in respect of Class A, Class B and Class C Shares is US$10,000 (or
the appropriate Sterling or Euro equivalent) net of charges, if any. The minimum residual holding is
Class A, Class B or Class C Shares having a value of at least US$100,000 and/or the appropriate
Sterling or Euro equivalent. These minimums may be lowered, increased or waived at the discretion
of the Directors. In addition, different minimum redemption amounts and minimum residual holdings
may be prescribed in respect of additional Classes which may be created in the future.

Redemption Procedure

Shares may be held only in uncertificated form. All or part of any holding in Shares may be redeemed
by completing the “Redemption Request Form™ available from the Administrator and sending the
form by facsimile, post or other appropriate form of delivery to the Administrator in accordance with
the instructions contained in the Form. Redemption requests may also be accepted in such other form
as the Administrator on behalf of the Company may approve. To be effective, requests for redemption
of Shares must be received by the Administrator no later than 5.00 p.m. (Dublin time) on the Business
Day falling at least thirty-five days prior to the relevant Dealing Day, or such lesser number of days as
the Directors may in their sole discretion determine generally or in respect of any individual
redemption request. Unless the number or value of Shares to be redeemed is specified in a redemption
request, it will be deemed to apply to all the Shares of that Class held by the Shareholder. Requests for
redemption once received on behalf of the Company may not be withdrawn unless otherwise agreed
by the Directors.
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Payment of Redemption Price

Any amount payable to a Shareholder upon redemption will be paid, in the currency of denomination
of the Class of Shares being redeemed, normally within ten Business Days of the Net Asset Value of
the Company and/or Class being finally determined to the satisfaction of the Administrator, in
accordance with the policies established by the Directors. All payments will be made by transfer to
the bank account previously designated in the Application Form by the Shareholder concerned for
such purpose. The expenses of transfer will be borne by the relevant Shareholder. In the event that a
Shareholder wishes to have proceeds from redemption paid to an account other than the account
specified in the account application form, such information must be specified in the redemption
request. Failure to provide complete details in a redemption request may result in delays in the receipt
of redemption proceeds. The Company reserves the right to insist on instructions with regard to
payment being received in writing under the verified signature of the Shareholder or to adopt other
verification procedures at its sole discretion.

If the Company is required by the laws of any relevant jurisdiction to make a withholding from any
redemption monies payable to the holder of Shares, the amount of such withholding shall be deducted
from the redemption monies otherwise payable to such person.

Partial redemptions of Shares may be effected. The Company will have the right compulsorily to
redeem any Shareholding where the Net Asset Value of that holding is less than the minimum
specified residual holding applicable to that Class.

Deferral of Redemption Requests

If the number of Shares falling to be redeemed on any redemption Dealing Day is equal to ten per
cent. or more of the total number of Shares of the Company in issue or deemed to be in issue on such
redemption Dealing Day, then the Directors may in their absolute discretion refuse to redeem any
Shares in excess of ten per cent. (or such greater percentage determined by them) of the total number
of such Shares of the Company. If they so refuse, the requests for redemption on such redemption
Dealing Day shall be reduced rateably and the Shares to which each request relates which are not
redeemed by reason of such refusal shall be treated as if a request for redemption had been made in
respect of each subsequent redemption Dealing Day until all the Shares to which the original request
related have been redeemed. Requests for redemption which have been carried forward from an
earlier redemption Dealing Day shall (subject always to the foregoing limits) be complied with in
priority to later requests.

In Specie Redemptions

If the number of Shares falling to be redeemed on any redemption Dealing Day is equal to ten per
cent. or more of the total number of Shares of the Company in issue, the Directors may in their
absolute discretion, but only with the prior approval of the affected Shareholder(s), elect to satisfy the
redemption in whole or in part by way of the transfer in specie of assets of the Company. The costs of
such transfer shall be borne by the relevant Shareholder. Where such an election is made, the
Directors or the relevant Shareholder(s) may further elect for the relevant assets to be held in a
segregated account of the Company and for the proceeds of disposal of such assets, less costs, to be
distributed to the relevant Shareholder. Any such distributions in specie will not materially prejudice
the interests of the remaining Shareholders.

Compulsory Redemptions

The Directors may, in their absolute discretion, effect the compulsory redemption of all (but not
some) of the Shares registered in the name of a Shareholder at the ruling redemption price per Share
if, in the opinion of the Directors, the Shares are held or being acquired directly or indirectly for the
account of a Restricted Person (as referred to under “SUBSCRIBING FOR SHARES — Eligible
Investors” on page 24 above) or in any of the other circumstances referred to under
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“CONSTITUTION OF THE COMPANY — Compulsory Redemption of Shares” on pages 46 to 47
below.

EXCHANGES

Shareholders may apply to exchange Class A (US dollar), Class B (Sterling) or Class C (Euro) Shares in
the Company for Shares of a different Class free of charge no more than twice in a calendar year. In the
event that a Shareholder wishes to effect more than two exchanges within a calendar year, the Company
reserves the right in its sole discretion to reject such exchange request or, alternatively, to permit the
exchange but to charge an administrative fee of 0.05 per cent. of the Net Asset Value of the amount
exchanged. Exchange requests must be received in good order by the Administrator no later than 5.00
p-m. (Dublin time) on the Business Day falling no less than five (5) Business Days, or such shorter time
period as the Directors may determine, prior to the Dealing Day in which the request is to be effective.
Exchange requests not received within this time period will be rejected.

CALCULATION OF NET ASSET VALUE AND SUBSCRIPTION AND
REDEMPTION PRICES

Calculation of Net Asset Value

Except when the determination of the Net Asset Value has been suspended in the circumstances set
out under “CALCULATION OF NET ASSET VALUE AND SUBSCRIPTION AND
REDEMPTION PRICES — Suspension of Subscriptions and Redemptions” on pages 29 to 30 below,
the Net Asset Value of the assets of the Company and/or Class will be calculated as at the Valuation
Point in respect of each Dealing Day or more frequently if requested by the Directors.

The Net Asset Value of the Company and/or a specific Class is the value of those assets less the total
liabilities of the Company which are attributable to the Company and/or that specific Class. These
assets include the sum of all cash, accrued interest and the value of all investments held by the
Company which are in each case so attributable to the relevant Class. Total liabilities include
borrowings and amortised expenses, all accrued expenses and any contingencies (including tax) for
which reserves are determined to be required which are in each case so attributable.

In calculating the value of assets of the Company and/or Class:-

(a) the value of any unit or share in an investment fund or other collective investment
undertaking which provides for the units or shares to be realised at the option of the holder
out of the assets of that undertaking shall be valued at the last available net asset value per
share or unit as at the last Valuation Point;

(b) securities traded on a stock exchange and in respect of which such a valuation is not, in the
opinion of the Directors, readily available, are to be valued generally at the last reported
sales price quoted on such exchange or, if not available, at the mid-price between the
exchange listed bid and asked prices;

(©) unlisted securities in respect of which such a price is not, in the opinion of the Directors,
readily available, will be valued initially at cost and thereafter with any reduction or
increase in value (as the case may be in a manner determined by the Directors) to reflect
the true value thereof;

(d) cash, deposits and similar property shall be valued at their face value (together with
accrued interest) unless, in the opinion of the Directors, any adjustment should be made;
and

(e) the value of accounts receivable, prepaid expenses and cash dividends accrued and not yet

received shall be deemed to be the full amount thereof, unless they are, in the opinion of
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the Directors, unlikely to be paid or received in full, in which case the value thereof shall
be arrived at by making such discount as the Directors may consider appropriate to reflect
the true value thereof.

In addition, special situations affecting the measurement of the Net Asset Value of the assets of the
Company may arise from time to time. Prospective investors should be aware that situations involving
uncertainties as to the valuation of such assets could have an adverse effect on the Net Asset Value of
the Company. In particular, the assets of the Company may be invested in investment funds which are
not regularly traded on an exchange and the accuracy of the Net Asset Value may be affected by the
frequency of the valuations of securities provided by those funds. Fund managers who manage
investment funds may report on a weekly, bi-weekly, and monthly basis, or less frequently.

Although the Company will generally use the last available price in respect of each investment in
order to calculate the Net Asset Value, it reserves the right to use more recent valuations or estimates
where this is considered appropriate.

In instances where the value of an investment cannot be determined in accordance with the above
procedures, or in instances where the Directors or a competent person appointed by the Directors
determine that it is impracticable or inappropriate to determine a price or liability in accordance with
the above procedures, the price or liability will be a fair and reasonable value or a fair and reasonable
assessment of the liability as determined in good faith and on a prudent basis in such manner as the
Directors or a competent person appointed by the Directors may prescribe in accordance with the
accounting procedures applicable from time to time to the Company.

Calculation of Net Asset Value per Share

The Net Asset Value per Share calculated as of the Valuation Point in respect of each Dealing Day is
determined by dividing the Net Asset Value of the assets of the Company as so calculated by the
number of Shares outstanding.

Where more than one Class of Shares is in issue, the Net Asset Value of the Company calculated as
provided above shall be allocated between each Class in accordance with the respective values in the
base currency of account of the Company, represented by subscriptions and redemptions of Shares of
each Class received or made from time to time. Where different entitlements, costs or liabilities apply
in respect of different Classes, these are excluded from the initial calculation of the Net Asset Value
of the Company and shall be applied separately to the Net Asset Value allocated to each relevant
Class. The portion of the Net Asset Value of the Company attributable to each Class shall then be
converted into the relevant currency of denomination of the Class (if different from the Company’s
underlying currency of account) at prevailing exchange rates applied by the Administrator and shall
be divided by the number of Shares of the relevant Class in issue as at the relevant Valuation Point in
order to calculate the Net Asset Value per Share of the relevant Class.

The Company’s principal investments will comprise a single portfolio of underlying securities, in
which each Share Class thereof participates. The base currency of account of the Company is the US
dollar. However, Class B Shares are denominated in Sterling and Class C Shares are denominated in
Euros. The Company may therefore seek to protect investors in those Share Classes from adverse
fluctuations in exchange rates by engaging in foreign currency hedging transactions. Gains and
losses, costs, income and expenditure attributable to such hedging transactions will be allocated to the
relevant Share Class.

The Directors intend to publish monthly in the Financial Times in London and/or such other
newspapers or journals as the Directors may in their sole discretion determine, the Net Asset Value of
Class A (US dollar), Class B (Sterling) and Class C (Euro) Shares of the Company, which will take
into account accrued performance. The Administrator will notify the Irish Stock Exchange of the Net
Asset Value of the Shares of each Class of the Company without delay once calculated.
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Calculation of Subscription Prices

The price at which Shares of each Class of Shares of the Company may be subscribed on a
subscription Dealing Day is the Net Asset Value per Share of the relevant Class calculated as at the
Valuation Point in respect of the relevant Dealing Day expressed in the currency of denomination of
the relevant Class plus any sales charge payable to the Investment Manager (see “FEES AND
EXPENSES — Subscription Charge” on page 20 above). In certain circumstances (more particularly
described at pages 20 to 21 above under “FEES AND EXPENSES — Investment Manager’s Fees and
Expenses: Adjustments Due to Deficit Subscriptions”) subscribers will be required to pay a sum
equivalent to the Performance Fee with respect to any subsequent appreciation in the Net Asset Value
per Share of the relevant Class until the High Water Mark applicable to Shares of such Class has been
recovered. This will be achieved by the Company having a power to redeem a portion of that
Shareholder’s holding of Shares of the relevant Class for no consideration and paying an equivalent
amount to the Investment Manager as a Performance Fee.

The Company may, in addition, add to the subscription price of any Share such sum as it may
consider represents the appropriate provision for duties and charges which would be incurred on the
assumption that all or part of the proceeds of a particular subscription were to be invested in the
underlying property of the Company or, where considered appropriate, all investments attributable to
the Company were to be acquired as at that Valuation Point and, if in the opinion of the Directors not
to do so would cause an inequity between Shareholders, the Net Asset Value of the relevant assets
may be determined on the basis of the offer or purchase prices of the relevant underlying investments
when calculating the price.

Calculation of Redemption Prices

The price at which Shares of each Class of Shares may be redeemed on a redemption Dealing Day is
the Net Asset Value per Share of the relevant Class calculated as at the Valuation Point in respect of
the relevant Dealing Day expressed in the currency of the relevant Class. In certain circumstances
(more particularly described at pages 20 to 21 above under “FEES AND EXPENSES — Investment
Manager’s Fees and Expenses: Adjustments Due to Deficit Subscriptions™) the redemption price of
Shares may be subject to certain adjustments. Where a Shareholder, who has subscribed for Shares at
a time when the Net Asset Value per Share of the relevant Class is less than the High Water Mark in
respect of Shares of such Class, redeems Shares of such Class following an appreciation of the Net
Asset Value per Share of such Class, a portion of the Shareholder’s holding will be redeemed by the
Administrator and the proceeds paid to the Investment Manager.

The Company may in addition deduct such sum as it may consider represents appropriate allowances
for duties, charges and redemption fees in relation to the realisation of all or part of the investments of
the Company attributable to a particular redemption or, where considered appropriate, all investments
attributable to the Company held as at that Valuation Point and, if in the opinion of the Directors not
to do so would cause an inequity between Shareholders, the Net Asset Value of the relevant assets
may be determined on the basis of the bid or redemption prices of the relevant underlying investments
when calculating redemption proceeds.

Suspension of Subscriptions and Redemptions

Investments held by the Company may not always be quickly or easily realised and therefore calls for
redemption of Shares may not be met notwithstanding the thirty-five day notice period for
redemptions even though the Company may hold some liquid investments. Such delay may result
from, inter alia, underlying funds suspending or delaying redemptions and where the Directors, in
their discretion, choose not to borrow to meet redemption requests and/or conduct an in specie
redemption. In such cases (and the other cases set out below) the Directors may temporarily suspend
the determination of the Net Asset Value of the assets of the Company, the issue and redemption of
Shares and the payment of redemption proceeds (or any portion thereof) in such circumstances as they

29



may determine in their absolute discretion, including without limitation during any period or part
thereof:-

(a) when a substantial portion of the investments of the Company cannot be valued either by
reason of the closure or suspension of the principal markets or exchanges on which the
investments are quoted, listed, traded or dealt in other than for ordinary holidays, or during
which valuations therein are restricted or suspended or during the suspension of dealing in
underlying investments in which the Company is invested;

(b) when, as a result of political, economic, military or monetary events or any other
circumstances outside the control, responsibility and power of the Company, disposal or
valuation of a material portion of investments of the Company is not, in the opinion of the
Directors, reasonably practicable without this being seriously detrimental to the interests of
the relevant Shareholders or if, in the opinion of the Directors, the Net Asset Value of the
assets of the Company cannot be calculated fairly;

(©) in which there is a breakdown in the means of communication normally employed in
determining the price of a substantial portion of the investments held by the Company or
when for any other reason the value of any of the investments or other assets cannot
reasonably or fairly be ascertained,

(d) when the Company, Administrator or the Custodian is unable to repatriate funds required
for the purpose of making payments on redemption; or during which any transfer of funds
involved in the realisation or acquisition of assets or when payments due on redemption
cannot, in the opinion of the Directors, be effected at normal rates of exchange;

(e) when proceeds of any sale or redemptions of Shares of a particular Class cannot be
transmitted to or from the account of the Company; or

¢y} if a resolution calling for the liquidation, dissolution or merger of the Company or of
Shares of a particular Class has been prepared.

No Shares of the Company may be issued (other than those which have already been allotted) nor may
Shares be redeemed during a period of suspension. In the event of suspension, a Shareholder may
withdraw his redemption request provided that such withdrawal is actually received before the
termination of the period of suspension. Where the request is not so withdrawn, the day with reference
to which the redemption of the Shares will be effected will (if later than the day on which the
redemption would otherwise have been effected if there had been no suspension) be the applicable
Dealing Day next following the end of the suspension.

Any suspension in the determination of the Net Asset Value of the assets of the Company or of the
issue/redemption of Shares will be notified immediately to the Irish Stock Exchange and all
reasonably practicable steps will be taken to bring any period of suspension to an end as soon as
possible.

REPORTS AND ACCOUNTS

The Company’s accounting period ends on 30 September in each year. Copies of the audited financial
statements of the Company made up to 30 September in each relevant year will be available from the
offices of the Company and will be posted to Shareholders and sent to the Irish Stock Exchange and
the Cayman Islands Monetary Authority within 6 months of the period to which they relate.
Unaudited interim accounts of the Company will be prepared and sent to Shareholders and the Irish
Stock Exchange within 4 months of the period to which they relate.
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RISK FACTORS

There are significant risks associated with investment in the Company and in the Shares. Investment
in the Shares may not be suitable for all investors and is intended for investors who can accept the
risks associated with such an investment, including a substantial or complete loss of their investment.

The risks which an investor should take into account include risks which are Company specific, i.e.
they apply to the Company and all its current and future Share Classes; and which are Share Class
specific, i.e. they are specific to a Share Class and arise in respect of the investment objective, policy
and strategy adopted by the Company and that of the underlying investment funds in which it invests
or with respect to any particular Class of Shares. There are no geographical restrictions imposed on
the Company in relation to the underlying investment funds and assets in which the Company may
invest or in relation to the investment strategies or geographical exposure of underlying investment
funds in which investment may be made. Investment funds in which the Company may invest may
include funds which are treated as unregulated collective investment schemes in the United Kingdom.
Each prospective investor should carefully consider these risks before investing in the Company and
in the Shares.

Investors should take into account the following factors when considering the risks associated with
investment in the Company and in the Shares:—

General

Investors should note that the value of their investment in Shares of the Company and any income
derived from them can go down as well as up and the value of an investor’s investment may be
subject to sudden and substantial falls. An investor may not be able to get back the amount invested
and the loss on realisation may be high and could result in a substantial or complete loss of the
investment. In addition, an investor who redeems Shares after a short period may, in addition, not
realise the amount originally invested as a result of sales and other charges made on the issue and/or
redemption of the Shares. Investors should also be aware that there may be differences in the Net
Asset Value of Shares for the purposes of purchases and redemptions of Shares.

UK Regulatory Disclosure

A United Kingdom investor who enters into an investment agreement to acquire Shares of the
Company will not have the right (otherwise provided under the United Kingdom Financial Services
Authority Handbook of Rules and Guidance) to cancel that agreement constituted by the acceptance
by or on behalf of the Company of an application for Shares.

In addition, most if not all the protections provided by the United Kingdom regulatory structure will
not apply to investments in the Company. The rights of Shareholders in the Company will not be
protected by the Financial Services Compensation Scheme in the United Kingdom.

Operating History

The Company was formed in 2005 and the Investment Manager was formed in 1998. There can be no
assurance that the Company will achieve its investment objectives. The past investment performance
of the Company or the Investment Manager may not be construed as an indication of the future results
of an investment in the Company.

Business Dependent Upon Key Individuals

The success of the Company is dependent upon the expertise of Charles Hovenden and other key
personnel, and any future unavailability of their services could have an adverse impact on the
Company’s performance.
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Reliance on Valuation of Underlying Funds

Special situations affecting the measurement of the Net Asset Value of the assets of the Company
may arise from time to time given the Company’s investments in underlying investment funds.
Prospective investors should be aware that uncertainties with respect to the valuation of such assets
could have an adverse effect on the Net Asset Value of the Company. In particular, the assets of the
Company may be invested in investment funds which are not regularly traded on an exchange and the
accuracy of the Net Asset Value may be affected by the frequency of the valuations of securities
provided by those funds. Managers who manage investment funds may report on a weekly, bi-weekly,
and monthly basis, or less frequently.

Although the Company will generally use the last available price in respect of each investment in
order to calculate the Net Asset Value, it reserves the right to use more recent valuations or estimates
where this is considered appropriate.

Restrictions on Redemptions

Any redemption that will result in the Net Asset Value of all remaining Shares of a particular Class of
Shares owned by a redeeming Shareholder being less than US$100,000, or the Sterling or Euro
equivalent with respect to Class A (US dollars), Class B (Sterling) and/or Class C (Euro) Shares may
be treated as a notice of redemption for all remaining Shares of that Class held by such Shareholder. A
prospective investor should realise that should the Company incur substantial losses as a result of its
investment activities, the Company may have insufficient funds from which to pay the requested
redemption payment. Sizeable redemptions of Shares by Shareholders may have an adverse impact on
the ability of the Company to successfully conduct its business and activities in relation to that Class.
Redemptions of all or any Shares may be suspended by the Company in certain circumstances.

Restrictions on Transfer

Investors should be fully aware of the restrictions on transfer of their Shares in the Company. The
Shares are unlikely to be registered under the securities laws of any jurisdiction and there will be no
ready market for them.

Cross Class Liability

The Company currently issues Shares in three Classes, Class A, (US Dollar), Class B (Sterling) and
Class C (Euro). The Directors may in future issue additional Classes of Shares in respect of the
portfolio of the Company. Separate records will be maintained in the books of the Company with
respect to the assets, liabilities and expenses attributable to each Class. However, a single segregated
account will be maintained in respect of the assets of the Company which will be managed as a single
portfolio in accordance with the investment objective and policies of the Company. All of the assets
of the Company are available to meet all of the liabilities of the Company, regardless of the Class to
which such assets or liabilities are attributable (if any).

Conflicts of Interest

The prospect of the Performance Fee may lead the Investment Manager to make investments that are
riskier than would otherwise be the case. The Performance Fee is calculated on unrealised as well as
realised gains and hence may arise although the relevant gains are not realised.

Other clients of the Investment Manager may have similar investment objectives although the
Investment Manager, in particular in relation to the allocation of investment opportunities, will act
fairly as between its clients.
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Business and Regulatory Risks

Legal, tax and regulatory changes, as well as judicial decisions, could occur during the term of the
Company that may adversely affect the Company, the Investment Manager, the investment strategies
used by the Company and/or underlying investment funds in which the Company invests. The
regulatory environment for funds pursuing alternative investment strategies evolve and changes in the
regulation of such funds may adversely affect the value of investments held by the Company and the
ability of the Company to obtain leverage or to pursue its trading strategies. The financial services
industry generally and the activities of private investment funds and their investment advisers, in
particular, have been the subject of increasing legislative and regulatory scrutiny. Such scrutiny may
increase the Company’s, the Investment Manager’s and/or underlying investment funds’, in which the
Company invests, legal, compliance, administrative and other related burdens and costs as well as
regulatory oversight or involvement in the Company and/or the Investment Manager and/or
underlying funds or result in ambiguity or conflict among legal or regulatory schemes applicable to
the Company or Investment Manager and/or underlying funds. In addition, the securities and futures
markets are subject to comprehensive statutes, regulations and margin requirements. Various
regulators and self-regulatory organisations and exchanges are authorised to take extraordinary
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 to modification by governmental
and judicial action. Any future legal or regulatory change could substantially and adversely affect the
Company. There can be no assurances that the Company or the Investment Manager will not in the
future be subject to regulatory review or discipline. The effects of any regulatory changes or
developments on the Company may affect the manner in which it is managed and may be substantial
and adverse.

AIFM Directive

On 21 July 2011 the Alternative Investment Fund Managers Directive (the “AIFM Directive”) to
regulate “managers of alternative investment funds” or “AIFM” (as these terms are defined in the
AIFM Directive) entered into force. Member states of the EU are required to implement the AIFM
Directive into national legislation by 22 July 2013. Under the terms of the AIFM Directive, if the
Investment Manager is designated as the “EU AIFM” (as that term is defined in the AIFM Directive)
of the Company, the entity designated as the “AIFM” will be required to procure that the Company
complies with certain restrictions and/or meets certain conditions which may include, depending upon
the structure adopted by the Company and the marketing activities undertaken with respect to the
Company, restrictions and/or conditions as to their liquidity profile and redemption policy and use of
leverage, transparency, the appointment of a depositary and disclosure obligations concerning the
acquisition of major holdings and control of unlisted companies. Such restrictions and/or conditions
may result in the restructuring of the Company and/or its respective relationships with service
providers and are likely to increase the on-going costs borne, directly or indirectly, by the Company.

US Foreign Account Tax Compliance Act

The Company will be subject to US federal withholding taxes (at a 30 per cent. rate) on payments of
certain amounts made to the Company after 2012 (“withholdable payments”), unless the Company
complies with extensive reporting and withholding requirements. Withholdable payments generally
will include interest (including original issue discount), dividends, rents, annuities, and other fixed or
determinable annual or periodical gains, profits or income, if such payments are derived from US
sources, as well as gross proceeds from dispositions of securities that could produce US source
interest or dividends. Income which is effectively connected with the conduct of a US trade or
business is not, however, included in this definition.

To avoid the withholding tax, the Company will be required to enter into an agreement with the
United States to identify and disclose identifying and financial information about each US Taxpayer
(or foreign entity with substantial US ownership) which invests in the Company, and to withhold tax
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(at a 30 per cent. rate) on withholdable payments and related payments made to any investor which
fails to furnish information requested by the Company to satisfy its obligations under the agreement.
Certain categories of investors, generally including, but not limited to, tax-exempt investors, publicly
traded corporations, banks, regulated investment companies, real estate investment trusts, common
trust funds, and state and federal governmental entities, will be exempt from such reporting. The US
Department of the Treasury is expected to issue further, detailed guidance as to the mechanics and
scope of this new reporting and withholding regime. There can be no assurance as to the timing or
impact of any such guidance on future Company operations.

Shareholders will be required to furnish appropriate documentation certifying as to their US or non-
US tax status, together with such additional tax information as the Directors may from time to time
request.

Auditors’ Limitation on Liability

The Auditors, in common with current Cayman Islands practice, may severely limit their liability
under the terms of their engagement that will limit the Company’s rights of possible recourse against
the Auditors.

Fees and Expenses

Whether or not the Company is profitable, it is required to meet certain fixed and ongoing costs,
including, without limitation, ongoing administrative and operating expenses, investment
management fees, interest and arrangement charges and fees on borrowing and margin and other
payments under derivative and other arrangements.

Investment and Trading Risks in General

All securities investments present a risk of loss of capital. Underlying investment funds in which the
Company may invest may utilise such investment techniques as option transactions, limited
diversification, margin transactions, short sales and futures and forward contracts and other leveraged
or derivative transactions which practices can, in certain circumstances, significantly exacerbate any
losses.

Commodity Interests and Options

The prices of commodities contracts and all derivative instruments, including futures and options, in
which underlying investment funds held by the Company may invest may be highly volatile. In
addition, the Company is subject to the risk of the failure of any of the exchanges on which such
investment funds trade, of their clearing houses and, in certain cases, of the counterparties with whom
the trades are carried out.

The underlying investment funds in which the Company invests may purchase and sell (“write”)
options on securities, currencies and commodities on a variety of commodities exchanges, securities
exchanges and over-the-counter markets. The seller (“writer”’) of a put option which is uncovered (i.e.
the writer has a short position in the underlying security, currency or commodity) assumes the risk of
an increase in the market price of the underlying security, currency or commodity above the sales
price (in establishing the short position) of the underlying security, currency or commodity plus the
premium received, and gives up the opportunity for gain on the underlying security, currency or
commodity below the exercise price of the option. If the seller of the put option owns a put option
covering an equivalent number of shares with an exercise price equal to or greater than the exercise
price of the put written, the position is “fully hedged” if the option owned expires at the same time or
later than the option written. The seller of an uncovered put option assumes the risk of a decline in the
market price of the underlying security, currency or commodity below the exercise price of the option.
The buyer of a put option assumes the risk of losing his entire investment in the put option. If the
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buyer of the put holds the underlying security, currency or commodity, the loss on the put will be
offset in whole or in part by any gain on the underlying security, currency or commodity.

The writer of a call option which is covered (e.g. the writer holds the underlying security, currency or
commodity) assumes the risk of decline in the market price of the underlying security, currency or
commodity below the value of the underlying security, currency or commodity less the premium
received, and gives up the opportunity for gain on the underlying security, currency or commodity
above the exercise price of the option. The seller of an uncovered call option assumes the risk of a
theoretically unlimited increase in the market price of the underlying security, currency or commodity
above the exercise price of the option. The buyer of the call option assumes the risk of losing his
entire investment in the call option. If the buyer of the call sells short the underlying security,
currency or commodity, the loss on the call will be offset, in whole or in part, by any gain on the short
sale of the underlying security, currency or commodity. In entering into a closing purchase
transaction, the investment fund in which the Company invests may be subject to the risk of loss to
the extent that the premium paid for entering into a closing purchase transaction exceeds the premium
received when the option was written.

To the extent that the Company invests in underlying investment funds which engage in futures and
options contract trading and the broker with whom such investment funds maintain accounts fails to
segregate the fund’s assets, the investment fund (and hence the Company) will be subject to a risk of
loss in the event of the bankruptcy of the broker. In certain circumstances, where there is segregation,
the investment fund concerned might be able to recover, even in respect of property specifically
traceable to it, only a pro rata share of all property available for distribution to a bankrupt broker’s
customers.

In addition, to the extent that the Company offers or sells its Shares to US Persons and the Company
is permitted to invest directly or indirectly in futures on futures markets, the rules and regulations of
the US Commodity Futures Trading Commission (“CFTC”) are implicated. In this instance, the
Company may engage in futures and options contract trading to the extent that all necessary CFTC
registrations or exemptions have been obtained. Such registrations or exemptions would not include
review or approval by the CFTC of any offering document or the trading strategies of the Company.

Forward Trading

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

Currency

The Company and the underlying investment funds in which it invests may invest a substantial
portion of their assets in investment funds and/or assets denominated in currencies other than the US
dollar, the base currency of account of the Company, and in other financial instruments, the price of
which is determined with reference to currencies other than the US dollar. However, the Company
values, and such investment funds may value, securities and other assets in US dollars. To the extent
this investment is unhedged, the value of the Company’s and any such investment fund’s assets is
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likely to fluctuate with US dollar exchange rates as well as with price changes of the Company’s and
any such investment fund’s investments in the various local markets and currencies. The Company
and/or the relevant investment fund may utilise forward currency contracts and options to hedge
against currency fluctuations, but there can be no assurance that such hedging transactions will be
conducted and, if conducted, will be effective.

Short Sales

A short sale involves the sale of a security that the underlying investment fund does not own in the
expectation of purchasing the same security (or a security exchangeable therefor) at a later date at a
lower price. To make delivery to the buyer, the underlying investment fund must borrow the security
and later purchase the security to return to the lender. A short sale involves a risk of a theoretically
unlimited increase in the market price of the security and therefore a theoretically unlimited loss on
the security sold short.

Leverage, Interest Rates and Margin

The Company is, and the underlying investment funds in which the Company invests may be,
empowered to borrow funds from brokerage firms and banks in order to increase the amount of
capital available for investment and/or to fund redemptions (see, in relation to the Company,
“INVESTMENT AND BORROWING POWERS — Leverage and Borrowing” on pages 16 to 17
above). Consequently, the level of interest rates at which such borrowing can be made will affect the
operating results of the Company and the underlying investment fund (and indirectly the Company).
In addition, the relevant investment fund may in effect borrow funds through entry into repurchase
agreements and may “leverage” its investment return with options, commodity futures contracts,
swaps, forwards and other derivative instruments.

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

The Company does not currently intend to borrow for any purpose other than on a temporary basis to
fund redemptions or for other operational requirements and such borrowings will not normally exceed
ten per cent. of the Net Asset Value of the Company. The Company may, however, wish to borrow
for other purposes in the future (see “INVESTMENT AND BORROWING POWERS — Leverage and
Borrowing” on pages 16 to 17 above). Any such borrowing for purposes of leveraging in the
Company’s investments in underlying investment funds will tend to exacerbate any depreciation in
the value of the Company’s underlying investment and, taken together with leverage employed by
underlying investment funds, could in adverse circumstances cause sudden and severe depreciation in
the Company’s Net Asset Value.

Securities and Other Investments May Be llliquid

Certain investment positions held by the Company or the underlying investment funds in which it
invests may be illiquid. Such investment funds may invest in securities of financially troubled
companies, illiquid over-the-counter securities and non-publicly traded securities. Futures positions
may be illiquid because, for example, some exchanges limit fluctuations in certain futures contract
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prices during a single day by regulations referred to as “daily price fluctuation limits” or “daily
limits”. Once the price of a contract for a particular future has increased or decreased by an amount
equal to the daily limit, positions in the future can neither be taken nor liquidated unless traders are
willing to effect trades at or within the limit. Similar occurrences could prevent the relevant fund from
promptly liquidating unfavourable positions and subject the fund to substantial losses. In addition, the
relevant investment fund may not be able to execute futures contract trades at favourable prices if
little trading in the contracts involved is taking place. It is also possible that an exchange may suspend
trading in a particular contract, order immediate liquidation and settlement of a particular contract, or
order that trading in a particular contract be conducted for liquidation only.

Unlisted Securities

Unlisted securities tend to be more volatile and have a higher risk profile than listed securities. There
being no recognised market for unlisted securities, it may be difficult for the Company, or the
underlying investment funds in which the Company invests, to obtain reliable information about the
value of any such security, or the extent of the risks to which it is exposed or to dispose of any such
security quickly and/or on terms advantageous to the Company.

Hedging Transactions

The Company and the investment funds in which the Company invests may utilise financial
instruments such as forward contracts, currency options, caps and floors both for investment purposes
and to seek to hedge against fluctuations in the relative values of their portfolio positions as a result of
changes in currency exchange rates and market interest rates. Hedging against a decline in the value
of portfolio positions does not eliminate fluctuations in the values of portfolio positions nor prevent
losses if the values of such positions decline, but establishes other positions designed to gain from
those same developments, thus moderating the decline in the positions’ value. Such hedge
transactions also limit the opportunity for gain if the value of the portfolio position should increase.
Moreover, it may not be possible for such funds to hedge against an exchange rate or interest rate
fluctuation that is generally anticipated if the Company or the relevant investment fund is not able to
enter into a hedging transaction at a price sufficient to protect the Company or the relevant investment
fund from the decline in value of the portfolio position anticipated as a result of such a fluctuation.

While investment funds in which the Company invests may enter into such transactions to seek to
reduce currency, exchange rate and interest rate risks, unanticipated changes in currency, interest rates
and equity markets may result in a poorer overall performance of the relevant funds and hence the
Company. For a variety of reasons, the relevant funds’ investment managers may not seek to establish
(or may not otherwise obtain) a perfect correlation between such hedging instruments and the
portfolio holdings being hedged. Such imperfect correlation may prevent the relevant fund from
achieving the intended hedge or expose the relevant fund to risk of loss.

Trading in Indices, Financial Instruments and Currencies

The underlying investment funds in which the Company invests may place an emphasis on trading
indices, financial instruments and currencies. The effect of governmental intervention may be
particularly significant at certain times in currency and financial instrument futures and options
markets. Such intervention (as well as other factors) may cause all of these markets to move rapidly in
the same direction because of, among other things, interest rate fluctuations.

Emerging and Developing Markets

The underlying investment funds in which the Company may invest may themselves invest in
emerging and/or developing markets. Investment in emerging and/or developing markets involves risk
factors and special considerations which may not be typically associated with investing in more
developed markets. Such risks include, among other things, trade balances and imbalances and related
economic policies, unfavourable currency exchange rate fluctuations, restrictions on foreign
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investment, imposition of exchange control regulation by governments, withholding taxes, limitations
on the removal of funds or other assets, policies of governments with respect to possible
nationalisation of their industries, political difficulties, including expropriation of assets, confiscatory
taxation and social, economic or political instability in foreign nations. These factors may affect the
level and volatility of securities prices and the liquidity of the Company’s investments. Unexpected
volatility or illiquidity could impair the profitability of the Company or result in losses. Political or
economic change and instability may be more likely to occur and have a greater effect on the
economies and markets of emerging and developing countries. Adverse government policies, taxation,
restrictions on foreign investment and on currency convertibility and repatriation, currency
fluctuations and other developments in the laws and regulations of emerging countries in which
investment may be made, including expropriation, nationalisation or other confiscation, could result in
loss to the relevant investment fund and, indirectly, the Company.

By comparison with more developed securities markets, most emerging countries’ securities markets
are comparatively small, less liquid and more volatile. In addition, settlement, clearing, safe custody
and registration procedures may be underdeveloped, enhancing the risks of error, fraud or default.
Furthermore, the legal infrastructure and accounting, auditing and reporting standards in emerging
markets may not provide the same degree of investor information or protection as would generally
apply in more developed markets.

The economics of countries differ in such respects as growth of gross domestic product, rate of
inflation, currency depreciation, asset reinvestment, resource self sufficiency and balance of payments
position. Further, certain economies are heavily dependent upon international trade and, accordingly,
have been and may continue to be adversely affected by trade barrier, measures imposed or negotiated
by the countries with which they trade. The economies of certain countries may be based,
predominately, on only a few industries and maybe vulnerable to changes in trade conditions and may
have higher levels of debt or inflation.

Investments in New Issues

The underlying investment funds in which the Company may invest may themselves invest in initial
public offerings of equity securities (so-called “New Issues”). When a member of the U.S. Financial
Industry Regulatory Authority (“FINRA”) is part of the underwriting syndicate for an initial public
offering, the participation in the profits and losses of investments in New Issues by certain persons is
subject to significant restrictions under FINRA rules. Specifically, the participation in the profits and
losses of investments in New Issues by certain persons associated with broker-dealers and other
financial-type accounts (called “restricted persons”) is limited. The Company may be considered a
restricted person for this purpose by the underlying investment funds in which it invests. In that
event, the Company may not be able to participate in the profits and losses from the underlying
investment funds’ investments in New Issues to the same extent as it would if it were not considered a
restricted person, which could adversely affect the Company’s performance. In addition, FINRA rules
limit investment in New Issues by “covered persons”. The Company’s ability to participate in the
profits and losses from the underlying investment funds’ investment s in New Issues may be limited
to the extent that covered persons invest in the Company or should the Company not be able to
determine if its Shareholders are covered persons.

Amortisation of Organisational Expenses

The Company’s financial statements are prepared in accordance with International Financial
Reporting Standards which do not permit the amortisation of organisational expenses.
Notwithstanding this, the Company has and may, at the discretion of the Directors, amortise its
organisational expenses over a period of time and if it does so, the financial statements may be
qualified in this regard.
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The foregoing list of risk factors is not exhaustive and the Company may be subject to
additional risk factors not discussed above. Prospective Shareholders should consult with their
own advisers before deciding to subscribe for Shares of the Company.

CONFLICTS OF INTEREST

The Investment Manager, the Administrator, the Custodian, any of their respective directors, officers,
employees, agents and affiliates and the Directors and any person or company with whom they are
affiliated or by whom they are employed (each an “Interested Party”) may be involved in other
financial, investment or other professional activities which may cause conflicts of interest with the
Company. In particular, Interested Parties may provide services similar to those provided to the
Company to other entities and shall not be liable to account for any profit earned from any such
services. The Directors shall ensure that such parties shall at all times have due regard to their duties
owed to the Company and where a conflict arises, they will endeavour to ensure that it is resolved
fairly. For example, an Interested Party may acquire on behalf of clients investments in which the
Company may invest. However, where the Investment Manager could allocate an investment between
two or more funds or accounts which it manages or advises (including the Company’s) or make a
disposal of investments held by two or more such funds or accounts, it will act fairly as between the
relevant funds or accounts in making such allocation or disposal, having regard to, inter alia, factors
such as cash availability and portfolio balance.

The Company may acquire securities from or dispose of securities to any Interested Party or any
investment fund or account advised or managed by any such person. An Interested Party may provide
professional services to the Company (provided that no Interested Party shall act as auditor to the
Company) or hold Shares and buy, hold and deal in any investments for their own account
notwithstanding that similar investments may be held by the Company. An Interested Party may
contract or enter into any financial or other transaction with any Shareholder or with any entity any of
whose securities are held by or for the account of the Company, or be interested in any such contract
or transaction. Furthermore, any Interested Party may receive commissions to which it or he is
contractually entitled in relation to any sale or purchase of any investments of the Company effected
by it or him for the account of the Company, provided that in each case the terms are no less
beneficial to the Company than a transaction involving a disinterested party and any commission shall
be in line with market practice.

In the event of a conflict of interest arising, the Directors will endeavour to ensure that it is resolved
fairly.

COMPANY AND SHAREHOLDER TAXATION CONSIDERATIONS
General

The statements on taxation below are intended to be a general summary of certain Cayman Islands
and United Kingdom tax consequences that may result to the Company and Shareholders. The
statements relate to a Shareholder holding Shares as an investment (as opposed to an acquisition by a
dealer) and are based on the law and practice in force in the relevant jurisdiction at the date of this
document. As is the case with any investment, there can be no guarantee that the tax position or
proposed tax position prevailing at the time an investment in the Company is made will endure
indefinitely.

Prospective Shareholders should familiarise themselves with and, where appropriate, take advice on
the laws and regulations (such as those relating to taxation and exchange controls) applicable to the
subscription for, and the holding and realisation of, Shares in the places of their citizenship, residence
and domicile. The tax consequences for each Shareholder of acquiring, holding, redeeming or
disposing of Shares in the Company will depend upon the relevant laws of any jurisdiction to which
the Shareholder is subject. Investors and prospective investors should seek their own professional
advice as to this, as well as to any relevant exchange control or other laws and regulations.

39



The Company may be subject to local withholding or other income taxes in respect of income or gains
derived from its investments in certain countries and underlying investments. Taxation law and
practice and the levels and bases of and reliefs from taxation relating to the Company and to
Shareholders may change from time to time.

Cayman lIslands Taxes

The Cayman Islands at present impose no taxes on income, profits, capital gains or appreciations of
the Company. There are also currently no taxes imposed in the Cayman Islands on income, profits,
capital gains or appreciations of the holders of the Shares or any taxes on the holders of the Shares in
the nature of estate duty, inheritance or capital transfer tax. Further, as an exempted company, the
Company has obtained an undertaking from the Cayman Islands Government authorities that, for a
period of twenty years from the date of the undertaking, no law which is enacted in the Cayman
Islands imposing any tax on profit, income, capital gains or appreciations will apply to the Company
and that, for the same period of twenty years, no taxes on profit, income, capital gains or appreciations
nor any tax in the nature of estate duty or inheritance tax will be payable on the shares, debentures or
other obligations of the Company.

Exchange Control
There is at the date hereof no exchange control in the Cayman Islands.

United Kingdom
The Company

The Directors intend that the affairs of the Company should be managed and conducted so that it does
not become resident in the United Kingdom for United Kingdom taxation purposes. Accordingly, and
provided that the Company does not carry on a trade in the United Kingdom through a permanent
establishment situated in the United Kingdom for corporation tax purposes, or through a branch or
agency situated in the United Kingdom within the charge to income tax, the Company will not be
subject to United Kingdom corporation tax or income tax on income and capital gains arising to it
save as noted below in relation to possible withholding tax on certain United Kingdom source income.
The Directors intend that the affairs of the Company are conducted so that no such permanent
establishment, branch or agency will arise insofar as this is within their control, but it cannot be
guaranteed that the conditions necessary to prevent any such permanent establishment, branch or
agency coming into being will at all times be satisfied.

Interest and other income received by the Company which has a United Kingdom source may be
subject to withholding taxes in the United Kingdom.

Shareholders

It is the current policy of the Directors that no dividends will be paid to Shareholders. In the event
that dividends are paid and subject to their personal circumstances, individual Shareholders resident in
the United Kingdom for taxation purposes will be liable to United Kingdom income tax in respect of
any dividends or other distributions of income by the Company, whether or not such distributions are
reinvested. A dividend tax credit of 1/9™ of the gross dividend should be available to such investors
on dividends received from the Company. However, as a result of anti-avoidance rules such credit
will not be available to individual investors in any Class where the market value of the Class’s
investments in debt instruments, securities and certain other offshore funds which invest in similar
assets exceeds 60% of the market value of all of the assets of the Class at any relevant time. Investors
in these Classes (if any) will be treated as receiving an interest payment which will not carry the tax
credit.
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Companies within the charge to United Kingdom corporation tax should generally be exempt from
United Kingdom corporation tax on distributions made by the Company although this exemption is
subject to certain exclusions and specific anti-avoidance rules.

Except in the case of a company owning directly or indirectly not less than 10% of the voting share
capital of the Company, no credit will be available against a Shareholder’s United Kingdom taxation
liability in respect of income distributions of the Company for any taxes suffered or paid by the
Company on its own income.

Each of the Classes will be deemed to constitute an “offshore fund” for the purposes of the offshore
fund legislation in Part 8 of the Taxation (International and Other Provisions) Act 2010. Under this
legislation, any gain arising on the sale, redemption or other disposal of shares in an offshore fund
(which may include an in specie redemption by the Company) held by persons who are resident or
ordinarily resident in the United Kingdom for tax purposes will be taxed at the time of such sale,
disposal or redemption as income and not as a capital gain. This does not apply, however, where a
fund is accepted by HM Revenue & Customs as a “reporting fund” throughout the period during
which shares in the Company have been held.

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

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

Chapter 3 of Part 6 of the Corporation Tax Act 2009 (“CTA 2009”) provides that, if at any time in an
accounting period a corporate investor within the charge to United Kingdom corporation tax holds an
interest in an offshore fund and there is a time in that period when that fund fails to satisfy the “non-
qualifying investments test”, the interest held by such a corporate investor will be treated for the
accounting period as if it were rights under a creditor relationship for the purposes of the rules relating
to the taxation of most corporate debt contained in the CTA 2009 (the “Corporate Debt Regime”). The
Shares will (as explained above) constitute interests in an offshore fund. In circumstances where the
test is not so satisfied (for example where a Class invests in cash, securities or debt instruments and
the market value of such investments exceeds 60% of the market value of all its investments at any
time), the Shares in the relevant Class will be treated for corporation tax purposes as within the
Corporate Debt Regime. As a consequence, all returns on the Shares in respect of each corporate
investor’s accounting period during which the test is not met (including gains, profits and deficits and
exchange gains and losses) will be taxed or relieved as an income receipt or expense on a fair value
accounting basis. Accordingly, a corporate investor in the Company may, depending on its own
circumstances, incur a charge to corporation tax on an unrealised increase in the value of its holding
of Shares (and, likewise, obtain relief against corporation tax for an unrealised reduction in the value
of its holding of Shares). The provisions relating to non-reporting funds (outlined above) would not
then apply to such corporate Shareholders and the effect of the provisions relating to holdings in
controlled foreign companies (outlined below) would then be substantially mitigated.
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The attention of individual Shareholders ordinarily resident in the United Kingdom is drawn to the
provisions of Chapter 2 of Part 13 of the Income Tax Act 2007 under which the income accruing to
the Company may be attributed to such a Shareholder and may render them liable to taxation in
respect of the undistributed income and profits of the Company. This legislation will, however, not
apply if such a Shareholder can satisfy HM Revenue & Customs that either:

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

(i1) all the relevant transactions are genuine commercial transactions and it would not be
reasonable to draw the conclusion, from all the circumstances of the case, that any one or
more of the transactions was more than incidentally designed for the purpose of avoiding
liability to taxation.

Chapter IV of Part XVII of the Taxes Act subjects United Kingdom resident companies to tax on the
profits of companies not so resident in which they have an interest. The provisions, broadly, affect
United Kingdom resident companies which hold, alone or together with certain other associated
persons, shares which confer a right to at least 25 per cent. of the profits of a non-resident company
where that non-resident company is controlled by persons who are resident in the United Kingdom
and is subject to a lower level of taxation in its territory of residence. The legislation is not directed
towards the taxation of capital gains. Reform of the legislation expected to take place in future based
on the outcome of an ongoing consultation.

The attention of persons resident or ordinarily resident in the United Kingdom for taxation purposes is
drawn to the provisions of section 13 of the Taxation of Chargeable Gains Act 1992 (“section 13).
Section 13 applies to a “participator” for United Kingdom taxation purposes (which term includes a
shareholder) if at any time when any gain accrues to the Company which constitutes a chargeable gain
for those purposes, at the same time, the Company is itself controlled by a sufficiently small number
of persons so as to render the Company a body corporate that would, were it to have been resident in
the United Kingdom for taxation purposes, be a “close” company for those purposes. The provisions
of section 13 could, if applied, result in any such person who is a “participator” in the Company being
treated for the purposes of United Kingdom taxation of chargeable gains as if a part of any chargeable
gain accruing to the Company had accrued to that person directly, that part being equal to the
proportion of the gain that corresponds on a just and reasonable basis to that person’s proportionate
interest in the Company as a “participator”. No liability under section 13 could be incurred by such a
person however, where such proportion does not exceed one-tenth of the gain. In the case of United
Kingdom resident or ordinarily resident individuals domiciled outside the United Kingdom, section 13
applies only to gains relating to United Kingdom situate assets of the Company and gains relating to
non-United Kingdom situate assets if such gains are remitted to the United Kingdom.

EU Savings Directive

As the Company is neither a UCITS authorised in accordance with European Union Directive
85/611/EEC (as amended), nor licensed as a mutual fund under section 5 of the Mutual Funds Law,
nor regarded as a UCITS equivalent under the laws of the relevant jurisdictions, the European Union
Savings Directive 2003/48/EC (the “Directive”) should not apply to payments made in respect of
Shares by the Company or the Administrator. Where the Directive applies to an undertaking for
collective investment which has the relevant percentage of its assets invested in debt instruments as
defined in the Directive, a paying agent in EU Member State, such as the Administrator, is required to
provide to its home tax authorities details of payments of interest or (as relevant to the Company)
deemed interest paid by it to or for the benefit of an individual resident in another EU Member State
which will be shared with the tax authorities of that other EU Member State.
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Shareholders should note that the European Commission has proposed an extension of the scope of
the Directive to include all investment funds or schemes, whether or not they are constituted as
UCITS, and certain other changes. Draft amendments have not been published and whilst the
consultation process continues it remains uncertain if, or when, any changes will be implemented.
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CONSTITUTION OF THE COMPANY

The Memorandum and Articles of Association of the Company comprise the Company’s constitution
and contain, inter alia, provisions to the following effect. The following summary does not purport to
be an exhaustive summary of the provisions of these documents which are available for inspection at
the Company’s registered office. Shareholders will be deemed to have knowledge of the provisions
of the Memorandum and Articles of Association.

1. Memorandum of Association

The Memorandum of Association of the Company provides in clause 3 that the Company’s principal
objects are unrestricted (except as prohibited by law).

2. Articles of Association
Issue of Shares

Subject as provided in the Articles, the Prospectus or the Law, the Shares shall be at the disposal of
the Directors, who in their absolute discretion may issue, allot, grant options over, or otherwise
dispose of, the same to such persons on such terms and in such manner as they may think fit, save that
no Share shall be issued at a discount, except in accordance with the Law. Fractional Shares may be
issued up to four decimal places or such other number of decimal places as the Directors may
determine. The Directors may in their absolute discretion refuse to issue any Shares to any subscriber.

Alterations of Share Capital

Subject to the provisions of the Law, the Company may by ordinary resolution increase the share
capital by such sum, to be divided into new Shares of such amount, as the resolution shall prescribe.
The Company may also by ordinary resolution consolidate and divide all or any of its share capital
into Shares of a larger amount than its existing Shares. The Company may also by ordinary resolution
subdivide its existing Shares, or any of them, into Shares of a smaller amount than is fixed by the
Memorandum of Association, subject to the provisions of the Law.

Subject to the provisions of the Law, the Company may, by special resolution and subject to approval
by the Court, reduce its share capital or any capital redemption reserve or share premium account and
may also purchase its own Shares provided that the manner of such purchase has first been authorised
by the Company by ordinary resolution.

Variation of Class Rights

The rights attaching to any Share Class or Series (unless otherwise provided by the terms of issue of
that Share Class or Series) may be varied with the consent in writing of two thirds of such holders of
the Shares of that Class or Series or with the sanction of a resolution passed by a two thirds majority
of votes cast at a general meeting of the holders of the Shares of that Class or Series. To every such
separate general meeting, the provisions of the Articles applying to general meetings shall apply but
so that the necessary quorum shall be any one or more persons holding or representing by proxy not
less than one third of the issued Shares of the Class or Series and that any holder of Shares of the
Class or series present in person or by proxy may demand a poll. If within half-an-hour from the time
appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of
Shareholders, shall be dissolved. In any other case, it shall stand adjourned to the same day in the next
week, at the same time and place and, if at the adjourned meeting a quorum is not present within half-
an-hour from the time appointed for the meeting, the Shareholders of the Class present, in person or
by proxy, shall be a quorum. To the fullest extent permitted by law, a variation to the investment
objectives, policy or restrictions applicable to the Company represented by a Class of Shares shall not
be deemed to be a variation of Class rights.
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Founder Shares

The Founder Shares shall confer no right to participate in the profits or assets of the Company other
than the return of the nominal value thereof. The Founder Shares carry no voting rights except where
no Shares are in issue.

Redeemable Shares

The Shares shall be redeemable voting preference shares. Shares shall be issued as Shares of the
relevant Classes or series designated as determined by the Directors from time to time, each Class or
Series representing the capital contribution made by the holders of Shares of the relevant Class or
Series. Shares of each Class or Series shall rank equally in priority and preference save as expressly
provided in the Articles. The Directors may in their discretion from time to time determine to issue
additional Classes or Series of Shares with different rights. This may include, without limitation,
Shares of a Class or Series denominated in a currency other than the base currency of account of the
Company and/or Shares of a Class or Series to which different initial, management or other fees or
charges will apply in respect of the Shares themselves and/or the assets of the Company attributable to
the respective Classes or Series of Shares. Separate records will be maintained in the books of the
Company in respect of each such Class or Series but the capital contributions made in respect of each
such Class or series (and the investments made with such contributions) may, at the discretion of the
Directors, be maintained in the same account as for other existing Classes or Series of Shares of the
Company (save, in respect of Shares denominated in different currencies to the base currency of
account of the Company, for transactions in investments intended to enhance or protect the value of
the relevant Class or Series with regard to changes in exchange rates between the currency of
denomination of the Class or Series and the base currency of account of the Company).

Any dividend payable to Shareholders which remains unclaimed for six years after the dividend
payment date shall be forfeited and shall revert to the Company.

The Directors may at their discretion determine to issue a Class(es) or series of Shares which may
only be acquired by the Investment Manager and/or its associates, their respective directors,
employees or agents. Any such Class(es) or series may be issued on such terms (including as to
management or other fees) as the Directors in their discretion may determine and any such Shares
may be issued in consideration of the waiver of fees payable by the Company to the subscribers of the
Shares or their employees, affiliates or associates or by way of consideration for services provided.

The Shareholders shall be entitled to receive notice of, and to attend and to vote at, any general
meeting of the Company.

On a return of assets on liquidation or otherwise, the assets of the Company available for distribution
among the Shareholders shall be applied first in repaying the nominal amount thereof in preference to
the repayment of such nominal amount of the Founder Shares, and the surplus assets of the Company
attributable to each Class available for distribution shall be distributed among the holders of the
Shares of the relevant Class pro rata. The Shares shall entitle the holders thereof to any dividends that
may be declared in respect of their Shares of the relevant Class or series.

No Shares of any Class or series shall be issued to an ineligible investor so designated by the
Directors in respect of such Class or series and the Directors shall have power to impose such further
restrictions on the Shares of any Class or series as they may think necessary for the purpose of
ensuring that no Shares of any Class or series are acquired or held by any person in breach of the
Articles, the Law or the applicable requirements of any country or governmental authority.

Subject to the provisions of and the restrictions contained in this Prospectus, a holder of the Shares of
a Class or series shall be entitled to redeem all or any of such Shares on any Dealing Day or such
other day as the Directors may determine with reference to such Class or series of Shares by such
number of days’ prior written notice to the Company as stipulated in the prospectus of the Company
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from time to time and otherwise in such form given in such manner as the Directors shall from time to
time determine but no Shares of a Class or series shall be redeemed whilst the calculation of the Net
Asset Value of the assets of the Company attributable to Shares of the relevant Class or series is
suspended.

The Directors may elect in their absolute discretion, but with the prior approval of the relevant
Shareholder(s), to accept a subscription payment or effect a redemption payment to any or all
Shareholders of a Class or series, either in whole or in part, in specie or in kind rather than in cash, in
which event the Directors shall use the same valuation procedures used in determining the Net Asset
Value of Shares of the relevant Class or series to determine the value to be attributed to the relevant
securities to be transferred or assigned; and the redeeming Shareholders shall receive securities of a
value equal to the redemption payment to which they would otherwise be entitled and shall be
responsible for all custody and other costs involved in changing the ownership of the relevant
securities from the Company to the redeeming Shareholders and ongoing custody costs. Any such
distributions in specie or in kind should not materially prejudice the interests of the remaining
Shareholders.

The Directors may make such further regulations concerning the redemption of Shares as they shall
from time to time deem necessary provided that any such future regulations will be made in
accordance with the policy of the Irish Stock Exchange for so long as Shares are listed on the Irish
Stock Exchange.

The Directors may determine from time to time with respect to the Shares of a Class or series the
minimum aggregate number of Shares to be subscribed for during the initial offer period before any
such Shares are issued, the minimum number of such Shares to be issued to each prospective
Shareholder, the minimum number of Shares capable of being redeemed by any Shareholder on any
applicable Dealing Day or such other day as the Directors may determine (or an amount in respect
thereof) and the minimum number of Shares to be otherwise issued to or held on an ongoing basis
after any redemptions by each Shareholder.

Transfer of Shares

Shares of any Class or series may be transferred by a form of transfer in any usual or common form
approved by the Directors in their discretion. Share transfers shall be executed by or on behalf of the
transferor and transferee, and the transferor shall be deemed to remain a holder of the Shares of the
relevant Class or series until the name of the transferee is entered into the Register of Shareholders in
respect thereof.

The Directors shall decline to register any transfer of Shares of any Class or series to an ineligible
investor so designated by the Directors as set out in this Prospectus of the Company. The Directors
may, in their absolute discretion, decline to register any transfer of Shares of a Class or series to a
Restricted Person (as referred to under “SUBSCRIBING FOR SHARES — Eligible Investors” on page
24 above) or if such holding would result in the transferor or the transferee holding less than the
minimum residual holding of Shares (as referred to under “REDEEMING SHARES — Minimum
Redemption Amounts” on page 25 above. The Directors will decline to register a transfer of Shares
until the transferee has sent to the Administrator a duly completed application form together with
evidence of its identity to the satisfaction of the Administrator.

If the Directors refuse to register a transfer of Shares of any Class or series they shall, within fourteen
days after the date on which the transfer was lodged with the Company, send to the transferee notice
of the refusal.

Compulsory Redemption of Shares

The Company shall be entitled to compulsorily redeem all or any Shares of a Class or series at such
time, in such number and in such manner as the Directors shall from time to time determine.
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Without prejudice to the generality of the foregoing, the Directors are entitled to compulsorily redeem
Shares of any Class or series owned directly or beneficially by any person or persons who or which,
by virtue of the holding concerned, gives rise to a breach of any applicable laws or requirement in any
jurisdiction or may, either alone or together with other Shareholders, in the sole and conclusive
opinion of the Directors:-

) prejudice the tax status or residence of the Company or its Shareholders as a whole; or

(i1) cause the Company or its Shareholders as a whole to suffer any legal, pecuniary, fiscal,
regulatory or material administrative disadvantage; or

(ii1) cause the Company to be required to comply with any registration or filing requirements in
any jurisdiction with which it would not otherwise be required to comply; or

(iv) where the holding by a Shareholder in any Class of Shares falls below the minimum level
prescribed by the Directors; or

v) where the aggregate amount invested in the Company or the small number of Shareholders
with outstanding Shares of any Class or series at any time does not justify or support the
continued trading and existence of either the Shares of the relevant Class or series as a
Class or series of the Company.

General Meetings

The Directors may, whenever they think fit, convene an extraordinary general meeting. If at any time
there are not sufficient Directors capable of acting to form a quorum, any Director or any one or more
Shareholders may convene an extraordinary general meeting in the same manner as nearly as possible
as that in which meetings may be convened by the Directors. The Directors shall, upon the receipt of
the requisition expressing the object of the meeting in writing from any one or more Shareholders
holding ten (10) per cent. or more of the Shares entitled to vote, convene an extraordinary general
meeting within twenty-one days from the date of delivery of the requisition being left at the registered
office of the Company. Failing that, the meeting shall be convened by any of the requisitionists in the
Cayman Islands subject to the Company’s Articles as to notice.

At least seven days’ notice of the meeting is required to be given to such persons as are entitled to
vote or may otherwise be entitled under the Articles to receive such notices, but with the consent of all
the Shareholders entitled to receive notice, that meeting may be convened by shorter notice and in
such manner as those Shareholders think fit.

No business shall be transacted at any general meeting unless a quorum of Shareholders is present at
the time when the meeting proceeds to business. One or more Shareholders holding in aggregate not
less than one third of the total issued Share capital of the Company in person or by proxy and entitled
to vote shall be a quorum. If within half an hour from the time appointed for the meeting a quorum is
not present the meeting, if convened upon the requisition of Shareholders, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week, at the same time and place, and if
at the adjourned meeting a quorum is not present within half an hour from the time appointed for the
meeting, the Shareholder or Shareholders present in person or by proxy shall be a quorum.

An ordinary resolution may be passed by a majority vote of Shareholders entitled to vote, present in
person or by proxy at the meeting. A special resolution requires a two thirds majority vote of
Shareholders entitled to vote, present in person or by proxy at the meeting. An ordinary or special
resolution may be passed by unanimous written resolution.

On a show of hands, every Shareholder present in person or by proxy and entitled to vote shall have
one vote. On a poll, every such Shareholder entitled to vote shall have one vote for each Share of
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which he is the holder. On the holding of a poll, a Shareholder need not cast all the votes he uses in
the same way.

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by proxy)
shall be accepted to the exclusion of the votes of the other joint holders and for this purpose seniority
shall be determined by the order in which the names stand in the Register of Shareholders.

On a poll, votes may be given either personally or by proxy. The instrument appointing a proxy shall
be in the form set out in the Articles or such other form as the Directors may determine and shall be
deposited at the registered office of the Company or at such other place as is specified for that purpose
in the notice convening the meeting no later than 24 hours prior to the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote. In default, the
instrument of proxy shall not be treated as valid provided that the chairman of the meeting may in his
discretion accept an instrument of proxy sent by telex or telefax upon receipt of telex or telefax
confirmation that the signed original thereof has been sent.

Directors

The number of Directors shall not be less than two, nor, unless the Company in general meeting may
otherwise determine, more than ten. The Company may by ordinary resolution remove and appoint a
Director. A Director may appoint an alternate to act on his behalf and such alternate shall count
towards a quorum.

The Company shall pay to the Directors such annual remuneration for acting as Directors of the
Company as they may from time to time agree. The Directors shall be entitled to be paid their
travelling, hotel and other expenses properly incurred by them in going to, attending and returning
from meetings of the Directors, or any committee of the Directors, or general meetings of the
Company, or otherwise in connection with the business of the Company, or to receive a fixed
allowance in respect thereof as may be determined by the Directors from time to time, or a
combination of partly one such method and partly the other.

There is no shareholding or age limit qualification for Directors.

The business of the Company shall be managed by the Directors outside the United Kingdom and the
Directors may pay all expenses incurred in setting up and registering the Company and may exercise
all such powers of the Company as are not, by the Law or the Articles, required to be exercised by the
Company in general meeting. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge the Company’s undertaking and/or its assets save that the maximum
permitted value of borrowings may not exceed 50 per cent. of the gross asset value of the Company.
The Directors shall ensure that the Company shall not carry on business in the United Kingdom or
have a place of business there.

The Directors may meet together (either within or without the Cayman Islands but outside of the
United Kingdom) for the dispatch of business, adjourn, and otherwise regulate their meetings and
proceedings, as they think fit. Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the chairman shall not have a second or casting vote. A Director
may, at any time, summon a meeting of Directors by at least five days’ notice in writing to every
Director which notice shall set forth the general nature of the business to be considered provided
however that notice may be waived by all the Directors (or their alternates) either at, before or after
the meeting and provided further that notice or waiver thereof may be given by telex or telefax.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed by the Directors, shall be two Directors or their alternates which shall
be persons who are not resident in the United Kingdom.
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No Director shall be disqualified from the office of Director or prevented by such office from
contracting with the Company, either as vendor, purchaser or otherwise, nor shall any such contract or
any contract or transaction entered into by or on behalf of the Company in which any Director shall be
in any way interested be or be liable to be avoided; nor shall any Director or alternate Director so
contracting or being so interested be liable to account to the Company for any profit realised by any
such contract or transaction by reason of such Director holding office or of any fiduciary relationship
thereby established. A Director shall be counted in the quorum of any relevant meeting which he
attends and shall be at liberty to vote in respect of any contract or transaction in which he is so
interested as aforesaid provided, however, that the nature of the interest of any Director in any such
contract or transaction shall be disclosed by him at or prior to its consideration and any vote thereon
and a general notice that a Director is a shareholder of any specified firm or company and/or is to be
regarded as interested in any transaction with such firm or company shall be sufficient disclosure and
after such general notice, it shall not be necessary to give special notice relating to any particular
transaction.

All acts done by any meeting of the Directors or of a committee of Directors, or by any person acting
as a Director shall, notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualified to be a
Director.

Notices

A notice may be given by the Company to any Shareholder either personally or by sending it by post,
telex or telefax to him at his address, or (if he has no registered address) to the address, if any,
supplied by him to the Company for the giving of notices to him.

Where a notice is sent by post, service of the notice shall be deemed to be effected by properly
addressing, pre-paying and posting a letter containing the notice (by airmail if available) and to have
been effected, in the case of a notice of a meeting, at the expiration of three days after it was posted.

Where a notice is sent by telex or telefax, service of the notice shall be deemed to be effected by
properly addressing, and sending such notice through the appropriate transmitting medium and to
have been effected on the day the same is sent. Notice of every general meeting shall be given to
every Shareholder entitled to vote except those Shareholders entitled to vote who (having no
registered address) have not supplied to the Company an address for the giving of notices to them. No
other persons shall be entitled to receive notices of general meetings.

A notice may be given by the Company to the joint holders of record of a Share by giving the notice
to the joint holder first named on the Register of Shareholders in respect of the Share.

Winding Up

If the Company shall be wound up, the liquidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Law, divide amongst the relevant Shareholders, in
specie or in kind, the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may for such purpose set such value as he deems fair upon any
property to be divided.

Indemnity

Every Director and officer for the time being of the Company or any trustee for the time being acting
in relation to the affairs of the Company and their representatives, heirs, executors, administrators,
personal representatives or successors or assigns shall, in the absence of wilful neglect or default, be
indemnified by the Company against, and it shall be the duty of the Directors out of the funds of the
Company to pay, all costs, losses and expenses (including travelling expenses) which any such
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Director, officer or trustee may incur or become liable in respect of or by reason of any contract
entered into, or act or thing done by him as such officer or servant, or in any way in discharge of his
duties. The amount for which such indemnity is provided shall immediately attach as a lien on the
property of the Company and have priority as between the Shareholders over all other claims. No such
Director, officer or trustee shall be liable or answerable for the acts, receipts, neglects or defaults of
any other Director, officer or trustee or for joining in any receipt or other act for conformity or for any
loss or expense happening to the Company through the insufficiency or deficiency of any security in
or upon which any of the monies of the Company shall be invested or for any loss of any of the
monies of the Company which shall be invested or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person with whom any monies, securities or effects shall
be deposited, or for any loss, damage or misfortune whatever which shall happen in the execution of
the duties of his respective office or trust or in relation thereof unless the same happen through his
own wilful neglect or default.

GENERAL INFORMATION
1. The Company

(a) The Company was incorporated on 19 August 2005 (registered number 153693) in the
Cayman Islands under the provisions of the Law, as an exempted company with limited
liability under the name of Absolute Focus Limited. The Company changed its name from
Absolute Focus Limited to Absolute Focus Fund Limited on 24 August 2005.

(b) Class A, Class B and Class C Shares of the Company were admitted to the Official List of
the Irish Stock Exchange on 1st September 2005.

(©) The Company complies with The Mutual Funds Law of the Cayman Islands by being
registered under that law. The Company is obliged to file its audited accounts with the
Cayman Islands Monetary Authority within six months of its financial year end. The
Company is also obliged within twenty one days to register any changes in the particulars
filed with the Cayman Islands Monetary Authority.

(d) The Founder Shares were taken up by the subscriber to the Memorandum of Association in
order that the Company be incorporated and have been transferred to Absolute Fund
Management Limited. The Founder Shares confer the right to vote at general meetings of
the Company only when no Shares are in issue and give the rights in the winding up of the
Company as set out under “CONSTITUTION OF THE COMPANY — Winding Up” on
page 49 above. They shall confer no other right to participate in the profits or assets of the
Company. The Founder Shares have been issued solely to comply with Cayman Islands
legal requirements to ensure that some shares remain in issue notwithstanding the possible
redemption of all of the Shares of each Class or series.

(e) No Shares have preference or pre-emptive rights. There are no outstanding options or, save
as disclosed herein, any special rights relating to any Shares. All Shares participate equally
in the net assets of their respective Class or series on liquidation and in dividends and other
distributions of their Class or series as declared.

® The authorised share capital of the Company is US$50,100 divided into 50,000,000 Shares
of US$0.001 nominal value each and 100 Founder Shares of US$1.00 each.

2. Material Contracts
The following contracts, not being contracts in the ordinary course of business, have been entered into
by the Company and are, or may be, material. They each contain limitations of liability and

indemnities operating in favour of parties other than the Company in the absence of any such party’s
fraud, negligence or wilful default:

50



(1)

(if)

(iii)

Investment Management Agreement

(a)

(b)

(©)

(d)

By an agreement (the “Investment Management Agreement”) dated 2 March
2009 between the Company and the Investment Manager, the Investment
Manager has agreed to act as Investment Manager of the Company. It has also
agreed to act as distribution agent of the Shares of the Company.

Details of the fees payable to the Investment Manager, are set out in “FEES
AND EXPENSES — Investment Manager’s Fees and Expenses” on pages 20 to
21 above.

The Investment Management Agreement may be terminated by either party on
not less than six months’ notice in writing to expire on or at any time after the
second anniversary of its commencement. The Agreement may be terminated
by either party at any time in certain other circumstances, as specified in the
Investment Management Agreement.

The Investment Manager is indemnified by the Company from and against any
and all costs, charges, liabilities and expenses (other than those resulting from
fraud, negligence, or wilful default on the part of the Investment Manager or of
any delegate, employee or agent) which may be incurred by the Investment
Manager in performing its obligations under the Investment Management
Agreement.

Custodian Agreement

(a)

(b)

(©)

(d)

By an agreement (the “Custodian Agreement”) dated 26 August 2005, between
the Company and the Custodian, the Custodian has agreed to act as custodian
of the Company’s monies and assets. The Custodian is entitled to appoint Sub-
custodians for the safe custody of the Company’s assets.

Details of the fees payable to the Custodian are set out under “FEES AND
EXPENSES — Administrator’s and Custodian’s Fees and Expenses” on page 21
above.

The Custodian Agreement may be terminated by either party on not less than
90 days’ written notice or earlier in certain circumstances specified in the
Custodian Agreement.

The Custodian is indemnified and held harmless against actions, proceedings,
claims, costs, demands and expenses which may be brought against, suffered or
incurred by the Custodian by reason of its performance or non-performance of
its obligations and duties under the terms of the Custodian Agreement
otherwise than as a result of its fraud, wilful default or negligence.

Administration Agreement

(a)

(b)

By an agreement (the “Administration Agreement”) dated 26 August 2005,
between the Company and the Administrator, the Administrator will act as
Administrator, Secretary and Registrar to the Company.

Details of the fees payable to the Administrator are set out under “FEES AND
EXPENSES — Administrator’s and Custodian’s Fees and Expenses” on page 21
above.
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(©) The Administration Agreement may be terminated by either party on not less
than 90 days’ notice or earlier in certain circumstances specified in the
Administration Agreement.

(d) The Administrator is indemnified and held harmless against actions,
proceedings, claims, costs, demands and expenses which may be brought
against, suffered or incurred by the Administrator by reason of its performance
or non-performance of its obligations and duties under the terms of the
Administration Agreement otherwise than as a result of its fraud, wilful default
or negligence.

3. Definitions of “US Person”, “US Taxpayer” and “Benefit Plan Investor”
“US Person™

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

“US person” under Rule 902 of Regulation S under the 1933 Act includes the following:

) any natural person resident in the United States;

(i1) any partnership or corporation organised or incorporated under the laws of the United
States;

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

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

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

(vi) any non-discretionary account or similar account (other than an estate or trust) held by a

dealer or other fiduciary for the benefit or account of a US person;

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

(viii) any partnership or corporation if:-
(A) organised or incorporated under the laws of any non-US jurisdiction; and

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

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

In addition, a discretionary or similar account managed or held for the benefit of a US person as
defined above will be treated as a US person, irrespective of whether the discretion is exercised within
or outside the United States.

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

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

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

3) an estate or trust, the income of which is not subject to United States income tax regardless
of source;
4) an entity organised principally for passive investment such as a pool, investment company

or other similar entity, provided, that units of participation in the entity held by persons
who do not qualify as Non-United States persons or otherwise as qualified eligible persons
(as defined in CFTC Rule 4.7(a)(2) or (3)) represent in the aggregate less than 10 per cent.
of the beneficial interest in the entity, and that such entity was not formed principally for
the purpose of facilitating investment by persons who do not qualify as Non-United States
persons in a pool with respect to which the operator is exempt from certain requirements
of Part 4 of the CFTC’s regulations by virtue of its participants being non-United States
persons; or

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

An investor who is not a US Person may nevertheless be considered a “US Taxpayer” under US
federal income tax laws. For example, an individual who is a US citizen residing outside of the United
States is not a US Person but is a “US Taxpayer”. Such an investor should consult a tax advisor
regarding an investment in the Company.

“US Taxpayer”

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

“Benefit Plan Investor”

“Benefit Plan Investor” is used as defined in US Department of Labor (“DOL”) Regulation 29 C.F.R.
§2510.3-101 and Section 3(42) of the US Employee Retirement Income Security Act of 1974, as
amended (“ERISA”) (collectively, the “Plan Asset Rule), and includes (i) any employee benefit plan
subject to Part 4 of Title I of ERISA; (ii) any plan to which Section 4975 of the Internal Revenue
Code of 1986, as amended (the “Code”), applies (which includes a trust described in Code Section
401(a) that is exempt from tax under Code Section 501(a), a plan described in Code Section 403(a),
an individual retirement account or annuity described in Code Section 408 or 408A, a medical savings
account described in Code Section 220(d), a health savings account described in Code Section 223(d)
and an education savings account described in Code Section 530); and (iii) any entity whose
underlying assets include plan assets by reason of a plan’s investment in the entity (generally because
25 per cent. or more of a class of equity interests in the entity is owned by plans). An entity described
in (iil) immediately above will be considered to hold plan assets only to the extent of the percentage
of the equity interests in the entity held by Benefit Plan Investors. Benefit Plan Investors also include
that portion of any insurance company’s general account assets that are considered “plan assets” and
(except if the entity is an investment company registered under the 1940 Act) also include assets of
any insurance company separate account or bank common or collective trust in which plans invest.

4, Directors, Promoters and Interests

(a) There are no service contracts in existence between the Company and any of its Directors,
nor are any such contracts proposed.

(b) Fees, of up to $15,000 per annum, may be paid to each Director for acting as such together
with their out-of-pocket expenses. Directors may assign their fees to their employers.
Andrew Wheeler has waived receipt of his fee. The Company has agreed with Jeremy
Svejdar, Scott Elphinstone and William Messer that each shall be paid a fee of $2,500 per
annum.

(©) Save as disclosed in paragraph (d) below in this Section 4, no Director has any interest,
direct or indirect, in the promotion of, or in any assets which have been or are proposed to
be acquired or disposed of by, or leased to, the Company. No Director is materially
interested in any contract or arrangement subsisting at the date thereof which is unusual in
its nature or significant to the business of the Company.

(d) Jeremy Svejdar is a senior relationship manager with Northern Trust International Fund
Administration Services (Ireland) Limited, the Administrator. Andrew Wheeler is a
member of Absolute Fund Managers LLP, the Investment Manager.

5. Regulation of the Company

The Company is a mutual fund as defined in the Mutual Funds Law of the Cayman Islands and is
registered under that law. Such registration does not imply that the Monetary Authority of the
Cayman Islands (the “Monetary Authority”) or any other regulatory authority in the Cayman Islands
has passed upon or approved this Prospectus or the offering of the Shares hereunder. To effect the
required registration the Company is required to provide to the Monetary Authority a summary of the
terms of the offering of the Shares and to provide details of the Company’s various agents. Audited
financial statements are required to be filed annually. The Company must notify the Monetary
Authority of any changes in the details of the summary of the terms of the offering and any change in
the Company’s agents as filed on initial registration.
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The Monetary Authority may take certain actions if it is satisfied that a regulated mutual fund is or is
likely to become unable to meet its obligations as they fall due or is carrying on or is attempting to
carry on business or is liquidating its business voluntarily in a manner that is prejudicial to its
investors or creditors. The powers of the Monetary Authority include, inter alia, the power to require
the substitution of Directors, to appoint a person to advise the Company on the proper conduct of its
affairs or to appoint a person to assume control of the affairs of the Company. There are other
remedies available to the Monetary Authority including the ability to apply to the court or approval of
other actions.

6. Reports and Financial Statements

The annual accounting period of the Company ends on 30 September in each year and the first
accounting period ended on 30 September 2006. Annual audited financial statements will be sent to
Shareholders and the Irish Stock Exchange within six months of the period to which they relate.
Unless and until otherwise determined by the Directors, the Company will follow International
Financial Reporting Standards (in this regard please see the risk factor on Amortisation of
Organisational Expenses set out on page 38 above).

7. Meetings and Notices

General meetings of Shareholders will be held in the Cayman Islands unless otherwise notified and
will be convened by not less than 7 days notice given by airmail letter sent to the registered address of
each Shareholder.

8. General

(a) No share or loan capital of the Company is under option or is agreed conditionally or
unconditionally to be put under option. As of the date of this Prospectus the Company
does not have any loan capital (including term loans) outstanding or created but unissued,
or any outstanding mortgages, charges, debentures or other borrowings or indebtedness in
the nature of borrowings, including bank overdrafts, liabilities under acceptance (other
than normal trade bills) or acceptance credits, obligations under finance leases, hire
purchase commitments, guarantees or other contingent liabilities except for: (i) any
charges or debentures in favour of the Custodian under the Custodian Agreement, and (ii)
any overdraft, lending or trading facilities or other borrowings or indebtedness granted by
the Custodian or any other third party in favour of the Company.

(b) The Company does not have, nor has it had since its incorporation, any employees. The
Company does not have a place of business in the United Kingdom.

(©) A United Kingdom investor who enters into an investment agreement to acquire Shares in
response to this document will not have the right to cancel that agreement under any
cancellation rules made by the Financial Services Authority in the United Kingdom. Such
agreement will be binding upon acceptance of the application by the Company.

(d) Most, if not all, of the protections provided by the United Kingdom regulatory structure
will not apply. The rights of Shareholders in the Company may not be protected by the
investors’ compensation scheme established in the United Kingdom.

(e) Any investor wishing to make a complaint regarding any aspect of the Company or its
operation may do so directly to the Company.

® The Company is not engaged in any litigation or arbitration and no litigation or claims are
known to the Directors to be pending or threatened against the Company since
incorporation.
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9. Documents for Inspection

Copies of the following documents are available for inspection at the registered office of the
Company in the Cayman Islands and the offices of the Administrator in Dublin during usual business
hours on any Business Day:—

(a) the Memorandum and Articles of Association of the Company;

(b) the material contracts referred to under “GENERAL INFORMATION - 2. Material
Contracts” on pages 50 to 52 above;

() the Companies Law and The Mutual Funds Law of the Cayman Islands; and

(d) the last audited accounts of the Company.

Dated: e @ 2011

17683246
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