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-2The units referred to in this prospectus (the "Prospectus") are offered solely on the basis of
the information contained herein, in the relevant key investor information document for each
class of units, as defined by the law of 17 December 2010 relating to undertakings for
collective investment, as amended and applicable laws and regulations, as may be amended
from time to time (the "KIID(s)") and in the reports referred to in this Prospectus. In
connection with the offer hereby made, no person is authorised to give any information or to
make any representations other than those contained in this Prospectus and the documents
referred to herein, and any purchase made by any person on the basis of statements or
representations not contained in or inconsistent with the information contained in this
Prospectus shall be solely at the risk of the purchaser.
The 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
the Prospectus and the offer, issue or sale of units in certain jurisdictions may be restricted
and, accordingly, persons into whose possession the Prospectus comes are required to inform
themselves about, and to observe, such restrictions. Prospective investors should inform
themselves as to: (a) the legal requirements within their own jurisdictions for the purchase
and holding of units; (b) any foreign exchange restrictions which may affect them; and (c) the
income and other tax consequences which may apply in their own jurisdictions relevant to the
purchase, holding or disposal of units.
Investment in the Fund carries with it a high degree of risk given the nature of the
investments and strategies of the Fund and its use of leverage in its investment
transactions. The Fund will invest primarily in quoted Japanese securities with the
capability of holding long positions as well as short positions. Accordingly, investors
should be aware that investment in the Fund carries a substantial risk and is only
suitable for people who are in a position to take such risks. The value of units may go
down as well as up, and investors may not get back all of the amount they invested.
All references herein to "USD" or "US dollar" are to the United States Dollar.
All references herein to "JPY" are to the Japanese Yen.
All references herein to "EUR" are to the Euro.

-3The units have not been registered under the U.S. Securities Act of 1933 (the "Securities
Act"), and the Fund has not been registered under the U.S. Investment Company Act of 1940
(the "Investment Company Act"). The units may not be offered, sold or delivered, directly or
indirectly, in the United States of America, its territories or possessions or in any state of the
District of Columbia (the "United States") or to or for the account or benefit of any U.S.
Person as defined in Regulation S under the Securities Act ("U.S. Person") without the prior
consent of the Management Company. Neither the units nor any interest therein may be
beneficially owned by a U.S Person. The Fund’s management regulations (the "Management
Regulations") permit the restrictions of the sale and transfer of units to U.S. Persons and the
Management Company may repurchase units held by a U.S. Person or refuse to register any
transfer to a U.S. Person as it deems appropriate to assure compliance with U.S. securities
laws.
Important information for UK investors
The Fund is a recognised collective investment scheme for the purposes of (i) Section 264 of
the UK Financial Services and Markets Act 2000 of the United Kingdom (the "FSMA") or
(ii) the Financial Conduct Authority’s Temporary Permissions Regime for funds, as may be
applicable. Units may be promoted to the UK public by persons authorised to carry on
investment business in the UK and will not be subject to restrictions contained in Section 238
of FSMA.
The business of the Fund is subject to limited protection under the UK regulatory system. In
particular, depending on eligibility, investors may not have access to the Financial
Ombudsman Service. Subject to eligibility, Investors may in certain limited circumstances
benefit from rights under the Financial Services Compensation Scheme. If you are in any
doubt as to your eligibility, you may wish to obtain independent professional advice.
The Financial Conduct Authority (the "FCA") has not approved and takes no responsibility
for the contents of the Prospectus or for financial soundness of the Fund or the correctness of
any statements made or expressed in the Prospectus.
Arcus Investment Limited (the "Facilities Agent") has been appointed to act as the facilities
agent for the Fund in the UK and it has agreed to provide certain facilities at its office at 7
Stratford Place, 5th Floor, London, W1C 1AY.
At these facilities, any person may:
1. Inspect (free of charge) a copy of:
a. the Management Regulations for the Fund;
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any instrument amending the Management Regulations of the Fund;
the latest version of the Prospectus;
the latest version of the KIID (in English);
the annual and half-yearly reports most recently prepared and published by the
Management Company, on behalf of the Fund;
2. obtain a copy of any of the above documents (free of charge) excluding the
Management Regulations and any instrument amending the Management Regulations;
3. obtain information (in English) about the prices of units in the Fund; and
4. make a complaint about the operation of the Fund, which the Facilities Agent will
transmit to the Fund.
Any Investor may redeem or arrange for the redemption of units in the Fund and obtain
payment from the Depositary or its agent, at the offices of the Facilities Agent. In that case,
the cut-off time applied to the redemption application will be the time when the
Administrative Agent receives the redemption application from the Facilities Agent and will
be dealt with in accordance with the procedure set out in the paragraph headed "Redemption
of Units".
Further, information in English on the most recently published Net Asset Value of the units of
the Fund will also be available during normal business hours at the offices of the Facilities
Agent.
Investors' attention is drawn to all the information contained in the Prospectus including (but
not limited to) the sections headed "Issue of Units", "Redemption of Units", "Profile of a
Typical Investor", "Fees and Expenses" and "UK Taxation".
Important information for Swiss investors
1. Representative
The representative of the Fund in Switzerland (the "Representative in Switzerland") is 1741
Fund Solutions Ltd, Burggraben 16, 9000 St. Gallen, Switzerland.
2. Paying agent
The paying agent ("Paying Agent") of the Fund in Switzerland is Tellco Ltd, Bahnhofstrasse
4, 6430, Schwyz, Switzerland.
3. Place where the relevant documents may be obtained
The Prospectus, Key Investor Information Documents, Management Regulations as well as
the annual and semi-annual reports may be obtained free of charge from the Representative in
Switzerland.

-54. Payment of retrocessions and rebates
The Management Company and its agents may pay retrocessions as remuneration for
distribution activity in respect of the Fund’s units in or from Switzerland.
This remuneration may be deemed payment for the following services in particular:
 Forwarding or providing access to legally required publications and other
publications;
 Performing due diligence delegated by the Management Company in areas such as
money laundering, ascertaining client needs and distribution restrictions;
 Operating and maintaining an electronic distribution and/or information platform;
 Clarifying and answering specific questions from investors pertaining to the
investment product or the Management Company;
 Drawing up fund research material;
 Central relationship management;
 Mandating and monitoring additional distributors / Introducers;
 Introduction of suitable professional investors to invest in the Fund consistent with the
law of the jurisdiction in which the investor resides and with the law of the
jurisdiction in which the Fund is domiciled and with all other appropriate laws and
regulations.
Retrocessions are not deemed to be rebates even if they are ultimately passed on, in full or in
part, to the investors.
The recipients of the retrocessions must ensure transparent disclosure and inform investors,
unsolicited and free of charge, about the amount of remuneration they may receive for
distribution.
On request, the recipients of retrocessions must disclose the amounts they actually receive for
distributing the collective investment schemes of the investors concerned.
In the case of distribution activity in or from Switzerland, the Management Company and its
agents may, upon request, pay rebates directly to investors. The purpose of rebates is to
reduce the fees or costs incurred by the investor in question.
Rebates are permitted provided that:
 they are paid from fees owed to the Management Company and therefore do not
represent an additional charge on the Fund assets;
 they are granted on the basis of objective criteria;
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all investors who meet these objective criteria and demand rebates are also granted
these within the same timeframe and to the same extent.

The objective criteria for the granting of rebates by the Management Company are as follows:
 the volume subscribed by the investor or the total volume they hold in the collective
investment scheme or, where applicable, in the product range of the promoter;
 the amount of the fees generated by the investor;
 the investment behaviour shown by the investor (e.g. expected investment period);
 the investor’s willingness to provide support in the launch phase of a collective
investment scheme.
At the request of the investor, the Management Company must disclose the amounts of such
rebates free of charge.
5. Place of performance and jurisdiction
In respect of the units distributed in Switzerland, the place of performance and jurisdiction is
at the registered office of the Representative in Switzerland. The Fund may be distributed to
qualified investors only.
For further information on fees and expenses please refer to the section "Fees and Fund
Expenses" in the Prospectus.
Important information for Austrian investors
The Management Company has notified its intention to publicly market the units of the Fund
in Austria. Since completion of the notification process the Management Company has the
right to publicly market such units in Austria.
Important information for Italian investors
The Management Company has notified its intention to register certain classes of units of the
Fund in Italy for marketing towards institutional investors. Since completion of the
notification process, the Fund may thus be marketed to institutional investors within
the Italian territory.
Important information for Finnish investors
Certain classes of units of the Fund have been registered with the Finnish Financial
Supervisory Authority for marketing in Finland. Following the relevant registration, the
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institutional investors.
Isle of Man
This Prospectus has not been, nor is it required to be, reviewed or approved by the Isle of
Man Financial Services Authority. It is not necessary for this Prospectus to be filed or
registered with any governmental or public body, authority or agency in the Isle of Man either
on, before or after the date of its publication. The Fund is not an authorised scheme or a
recognised scheme for the purposes of the Collective Investment Schemes Act 2008 of the
Isle of Man (CISA) and is accordingly subject to the prohibition on the promotion of
collective investment schemes as contained in Section 3 of the CISA. This document may
only be issued or passed on to any person in the Isle of Man by way of the limited exceptions
to this general prohibition contained in Section 3(2) of CISA or in accordance with the
Collective Investment Schemes (Promotion of Schemes Other Than Authorised and
Recognised Schemes) (Exemption) Regulations 2010. Participants in the Fund are not
protected by any statutory compensation scheme.
Guernsey
The offer for subscription that is referred to in this Prospectus is available, and is and may be
made, in or from within the Bailiwick of Guernsey, and this Prospectus is being provided in
or from within the Bailiwick of Guernsey, only:
(i) by persons licensed to do so under the Protection of Investors (Bailiwick of Guernsey)
Law, 1987 (as amended) (the "POI Law"); or
(ii) by persons that are not a Bailiwick of Guernsey body or an individual ordinarily
resident in the Bailiwick of Guernsey and that person:
a. carries on that activity in or from within the Bailiwick of Guernsey in a
manner in which it is permitted to carry it on in or from within, and under the
law of, a designated country or territory which, in the opinion of the States of
Guernsey Policy and Resources Committee, affords in relation to activities of
that description adequate protection to investors ("Designated Territory");
b. has its main place of business in that Designated Territory and does not carry
on any restricted activity from a permanent place of business in the Bailiwick
of Guernsey;
c. is recognised as a national of that Designated Territory by its law (and has
provided evidence of the same); and
d. has given prior written notice to the Guernsey Financial Services Commission
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from within Guernsey (by completion of a "Form EX" and submission of the
requisite documentation) and complied with certain requirements applicable to
an applicant for a licence and the GFSC has issued confirmation of the
exemption; or
(iii) to persons regulated by the GFSC as licensees under the POI Law, the Insurance
Business (Bailiwick of Guernsey) Law, 2002 (as amended), the Insurance Managers
and Insurance Intermediaries (Bailiwick of Guernsey) Law, 2002 (as amended), the
Banking Supervision (Bailiwick of Guernsey) Law, 1994 (as amended) or the
Regulation of Fiduciaries, Administration Businesses and Company Directors, etc
(Bailiwick of Guernsey) Law, 2000 (as amended) and the persons carrying on such
activity satisfies items (ii)(a) to (c) and has given written notice to the GFSC of the
date on which they intend to carry out the promotional activity.
The offer referred to in this Prospectus and this Prospectus are not available in or from within
the Bailiwick of Guernsey other than in accordance with the above paragraphs (i), (ii) and (ii)
and must not be relied upon by any person unless made or received in accordance with such
paragraphs.
The offer referred to in this Prospectus and this Prospectus are not being made available in
the Bailiwick of Guernsey to more than 50 persons in the Bailiwick of Guernsey and the offer
may not be accepted by more than 50 persons in the Bailiwick of Guernsey.
By your election to subscribe for securities in the Fund in accordance with the terms of this
Prospectus you, in your own capacity and on behalf of any person who you are electing to
purchase securities on behalf of, warrant, represent, acknowledge and agree that you and any
person on whose behalf you are electing to purchase securities are in possession of sufficient
information to be able to make a reasonable evaluation of the offer.
Jersey
This Prospectus relates to a private placement and does not constitute an offer to the public in
Jersey to subscribe for the units offered hereby. No regulatory approval has been sought to the
offer in Jersey and it must be distinctly understood that the Jersey Financial Services
Commission does not accept any responsibility for the financial soundness of or any
representations made in connection with the Fund. The offer of units is personal to the person
to whom this Prospectus is being delivered on behalf of the Fund, and a subscription for the
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for any other purpose.
An investment in the Fund is only suitable for sophisticated investors who understand the
risks involved in acquiring such an investment. Neither the Fund nor the activities of any
functionary with regard to the Fund are subject to all the provisions of the Financial Services
(Jersey) Law 1998.
Data Processing
Any information concerning unitholders (the "Personal Data") and other related natural
persons (together the "Data Subjects"), provided to, or collected by or on behalf of, the Fund
acting through the Management Company and the Management Company (directly from Data
Subjects or from publicly available sources) will be processed by the latter as data controller
(the "Controller") in compliance with applicable data protection laws, in particular Regulation
(EU) 2016/679 of 27 April 2016, the "General Data Protection Regulation" (together the
"Data Protection Legislation").
The Management Company has appointed a data protection officer whose contact details are
as follows: FRMC_GDPR@fundrock.com.
Failure to provide certain requested Personal Data may result in the unitholder not being able
to invest or maintain units in the Fund. Personal Data will be processed by the Controller and
disclosed to, and processed by the Fund’s service providers (or other entities to which they
have outsourced services) acting as processors on behalf of the Controller and the Fund such
as the Depositary and Paying Agent, the Administrative Agent and Registrar and Transfer
Agent, the Investment Manager and Distributor and its appointed sub-distributors and
affiliates, the Sub-Investment Manager, the investment advisors (as the case may be) and the
Fund’s legal and financial advisers (the "Processors"), notably for the purposes of (i) offering
and managing investments in the Fund and performing the related services and (ii) developing
and processing the business relationship with the Processors (the "Purposes").
Data may also be processed for the purpose of direct marketing activities (by means of
electronic communication), notably for providing Data Subjects with general or personalised
information about investment opportunities, products and services proposed by the
Management Company in relation to the Fund, the Management Company’s service
providers, delegates and business partners. The legal basis for the processing of Data in the
context of such marketing activities will be either the legitimate interests of the Fund (i.e. in
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for the relevant marketing activities, if required by law.
Personal Data will also be processed by the Controller and Processors to comply with legal or
regulatory obligations applicable to them such as cooperation with, or reporting to, public
authorities including but not limited to legal obligations under applicable fund and company
law, anti-money laundering and counter terrorist financing (AML-CTF) legislation,
prevention and detection of crime, tax law such as reporting to the tax authorities under the
Foreign Account Tax Compliance Act (FATCA), the Common Reporting Standard (CRS) or
any other tax identification legislation to prevent tax evasion and fraud as applicable (the
"Compliance Obligations"). The Controller and/or the Processors may be required to report
information (including name and address, date of birth and U.S. tax identification number
(TIN), account number, balance on account, the "Tax Data") to the Luxembourg tax
authorities (Administration des contributions directes) which will exchange this information
with the competent authorities in permitted jurisdictions (including outside the European
Economic Area) for the purposes provided for in FATCA and CRS Law (as defined in the
section "Taxation of the Fund") or equivalent Luxembourg legislation. It is mandatory to
answer questions and requests with respect to the Data Subjects’ identification and units held
in the Fund and, as applicable, FATCA and/or CRS and failure to provide relevant Personal
Data requested by the Controller or the Processors in the course of their relationship with the
Fund may result in incorrect or double reporting, prevent them from acquiring or maintaining
their units in the Fund and may be reported to the relevant Luxembourg authorities.
In certain circumstances, the Processors may also process Personal Data of Data Subjects as
data controllers, in particular for compliance with their legal obligations in accordance with
laws and regulations applicable to them (such as anti-money laundering identification) and/or
order of any competent jurisdiction, court, governmental, supervisory or regulatory bodies,
including tax authorities.
Communications (including telephone conversations and e-mails) may be recorded by the
Controller and Processors for record keeping purposes proof of a transaction or related
communication in the event of a disagreement and to enforce or defend the Controller’s and
Processors’ interests or rights in compliance with any legal obligation to which they are
subject (the above list is not exhaustive). Such recordings may be produced in court or other
legal proceedings and permitted as evidence with the same value as a written document and
will be retained for as long as permitted by law. The absence of recordings may not in any
way be used against the Controller and the Processors.
Personal Data of Data Subjects may be transferred outside of the European Union (including
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Commission and whose legislation does not ensure an adequate level of protection as regards
the processing of personal data, including but not limited to Hong Kong, Japan, the Cayman
Islands, the USA or India.
Insofar as Personal Data is not provided by the Data Subjects themselves the unitholders and
investors represent that they have authority to provide such Personal Data of other Data
Subjects. If the unitholders and/or investors are not natural persons, they undertake and
warrant to (i) adequately inform any such other Data Subject about the processing of their
Personal Data and their related rights as described in this Prospectus, the Fund’s application
form and its privacy notice and (ii) where necessary and appropriate, obtain in advance any
consent that may be required for the processing of the Personal Data.
Personal Data of Data Subjects will not be retained for longer than necessary with regard to
the Purposes and Compliance Obligations, in accordance with applicable laws and
regulations, subject always to applicable legal minimum retention periods.
In addition further data protection information is contained in the Fund’s application form
and the Fund’s privacy notice, in particular in relation to the nature of the Personal Data
processed by the Controller and Processors, the legal basis for processing, recipients, and
safeguards applicable for transfers of Personal Data outside of the European Union.
The Data Subjects may also exercise their rights: such as, the rights to access to or have
Personal Data about them rectified or deleted, the right to ask for a restriction of processing or
object thereto, the right to data portability, the right to lodge a complaint with the relevant
data protection supervisory authority and the right to withdraw consent after it was given. The
Fund’s application form and the Fund’s privacy notice contain more detailed information
concerning these rights and how to exercise them.
The Fund’s privacy notice is available from https://fundinfo.fundrock.com/ and on demand
from the Management Company’s registered office or from the Administrative Agent by
sending an email at privacy_compliance@ntrs.com.
The latest Prospectus and Fund application form are available from the Administrative Agent.
The unitholders' attention is drawn to the fact that the data protection information contained
in this Prospectus and in the the Fund’s application form and the Fund’s privacy notice is
subject to change at the sole discretion of the Controller.

- 12 By subscribing units of the Fund, unitholders and investors acknowledge having received and
read the data protection information contained in the Prospectus the Fund’s application form
and its privacy notice.
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PROSPECTUS
THE FUND
Arcus Japan Long/Short Fund (hereinafter referred to as the "Fund"), organised under the
promotership of Arcus Investment Limited and under the laws of the Grand Duchy of
Luxembourg as a mutual investment fund (fonds commun de placement), is an unincorporated
coproprietorship of its securities and other permitted assets (hereinafter referred to as
"securities"), managed in the interest of its co-owners (hereinafter referred to as the
"unitholders") by FundRock Management Company S.A. (hereinafter referred to as the
"Management Company"), a company incorporated under the laws of Luxembourg and
having its registered office in Luxembourg. The assets of the Fund are segregated from those
of the Management Company and from the assets of other investment funds which may be
managed by the Management Company.
The Fund qualifies as an undertaking for collective investment regulated by the provisions of
Part I of the law of 17 December 2010 relating to undertakings for collective investment, as
amended (the "2010 Law"), a "UCITS". It was initially organised under Part II of the law of
20 December 2002 relating to undertakings for collective investment (repealed and replaced
by the 2010 Law).
Prospective investors should satisfy themselves that they are permitted to invest in the Fund
prior to investing and, to the extent that they are unsure, should obtain professional advice.
Pursuant to the Management Regulations, the board of directors of the Management
Company (the "Board of Directors") may decide to issue further classes of units invested in
the same underlying portfolio of securities, but where different subscription, conversion,
redemption, management and performance fees, and distribution fees or policies or any other
specific features may be applied. Details of each class of units are described in this
Prospectus. Upon the decision of the Management Company to issue further classes of units,
this Prospectus shall be updated.
The ownership of a unit in the Fund affords the unitholder the opportunity of having its
investment spread over the whole range of securities held by the Fund. All units of the same
class have equal rights as to dividends, redemptions, and proceeds in a liquidation. The
Management Regulations do not provide for meetings of unitholders.
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applicable net asset value on any Valuation Date (as defined below) under the terms and
conditions set out in the section "Redemption of units" below.
Holders of units may request conversion of all or part of their units into units of different
classes at any time at their applicable net asset value on any Valuation Date (as defined
below) under the terms and conditions set out in the section "Conversion of units" below.
The Fund currently issues the following classes of units: namely "Institutional units",
"International Units" and "Restricted units", differentiating themselves by the (non-)
application of management fees charged, by the (non-)application of a performance fee (see
"Fees and Fund Expenses" below), their currency as well as the categories of investors to
which they are available (see "Issue of Units" below).
Institutional units may be also referred to hereafter as the Institutional class of units.
Institutional classes of units are available in JPY, in USD and EUR.
International units may be also referred to hereafter as the International class of units.
International classes of units are available in JPY, in USD and EUR.
Restricted units may also be referred to hereafter as the Restricted class of units and are
available in JPY.
In order to protect unitholders of classes not denominated in JPY, the relevant currencies'
exposure will be hedged, in full or in part, back to JPY.
The above-mentioned hedging is aimed at mitigating foreign exchange risk between the JPY,
the reference currency of the Fund, and the non-JPY currency of the relevant unit class. All
costs and expenses arising from hedging transactions will be borne separately by the
unitholders of the relevant hedged unit class and will be reflected in the net asset value and in
the performance of these classes.
Whilst holding units of hedged unit classes may substantially protect the investor against
losses due to unfavourable movements in the exchange rates of the JPY against the class
currency of the hedged unit classes, holding such units may also substantially limit the
benefits of the investor in case of favourable movements. Investors should note that it will not
be possible to always fully hedge the total net asset value of the hedged unit classes against
currency fluctuations of the JPY, the aim being to implement a currency hedge of not less
than 95% and not more than 105% of the net asset value of the respective hedged unit class.
Changes in the value of the portfolio or the volume of subscriptions and redemptions may
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In such cases, the currency hedge will be adjusted without undue delay. The net asset value
per unit of the hedged unit class does therefore not necessarily develop in the same way as
that of the classes of units denominated in JPY.
Investors should note that there is no segregation of assets and liabilities between the
individual classes of units within the Fund. Although operational procedures are in place to
mitigate the risks associated with hedged unit classes affecting the non-hedged unit classes, it
cannot be excluded that under certain circumstances, hedging transactions in relation to a
hedged unit class could result in liabilities affecting the net asset value of the other classes of
the Fund. In such case, assets of other classes may have to be used to cover the liabilities
incurred by the hedged unit class. An up-to-date list of the classes with a contagion risk is
available upon request at the registered office of the Management Company.
Type of Units and main features
Management Fee

Performance
Fee

Currency
Classes

Institutional

Minimum
Initial
Investment
EUR 50,000

1.5%

JPY, EUR, USD

International

EUR 50,000

1.5%

Restricted

10 units

0%

20% of the
Excess Return
(as defined
below)
20% of the
Excess Return
(as defined
below)
0%

JPY, EUR, USD

JPY

All classes of units will be invested in the same underlying portfolio of securities, the
distinction arising through the application of management and performance related fees which
will be accrued within and payable by each class of units, resulting in different net asset
values for each class of units.
Profile of the typical investor
The Fund is intended only for professional clients, eligible counterparties and/or retail clients
subscribing through eligible counterparties (within the meaning of MiFID II).
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Fund's investment in Japanese equities and related instruments and with a long term
investment horizon.
Investors should read, fully consider and understand the fund documents including but not
limited to Prospectus, applicable KIIDS, and evaluate their investment in the light of their
financial condition and resources. The Investors should have sufficient knowledge, expertise
and experience in financial matters to enable them to evaluate the risks of investing in the
Fund including the inherent risk of investing in the securities and the method by which the
assets of the Fund are held and/or traded. Finally they should be aware of the risk of the loss
of their entire investment.
Generally, investors should have prior experience of investing in similar products, and are
likely to have received professional and independent advice.
The Fund is managed by the Management Company in accordance with the Management
Regulations. The initial Management Regulations, dated 19 April 1999, were filed and any
amendments thereto have been and shall be filed with the Registre de Commerce et des
Sociétés, Luxembourg, where they may be inspected and copies may be obtained. A notice
advising of the publication and deposit of the initial Management Regulations with the
Registre de Commerce et des Sociétés, Luxembourg, was published in the Mémorial C,
Recueil des Sociétés et Associations (the "Mémorial") of 11 May 1999. The Management
Regulations were last amended with effect as of 10 August 2018 and a notice advising of the
deposit of the amended Management Regulations with the Registre de Commerce et des
Sociétés, Luxembourg was published in the Recueil électronique des sociétés et associations
on 8 August 2018.
The Fund has been established for an unlimited period. The Fund may be dissolved at any
time by agreement between the Management Company and the Depositary. If the total net
assets of the Fund fall below JPY 1 billion, the Board of Directors will contemplate the
dissolution of the Fund. The Fund may further be dissolved in the cases provided for by
Luxembourg law. The liquidation of the Fund may not be requested by unitholders or by their
heirs or beneficiaries. Any notice of dissolution will be published in the Recueil électronique
des sociétés et associations and in such newspapers as may be determined by the Board of
Directors in accordance with the provisions of Luxembourg law. Furthermore, the
Management Company may resolve to make publications in one or more foreign newspapers,
if it deems it in the best interest of unitholders. In the event of dissolution, the Management
Company will realise the assets of the Fund in the best interests of the unitholders, and the
Depositary, upon instructions given by the Management Company, will distribute the net
proceeds of liquidation (after deducting all liquidation expenses) among the unitholders in

- 22 proportion to the number of units of each class held by each of them. As provided by
Luxembourg law the proceeds of liquidation corresponding to units not surrendered for
repayment at the close of liquidation will be kept in safe custody with the Luxembourg
"Caisse de Consignation" until the prescription period has elapsed. As soon as the event
giving rise to liquidation of the Fund arises, issue of the units is prohibited on penalty of
nullity. Redemption of units remains possible provided the equal treatment of unitholders can
be ensured.
The historical performance of the Fund will be published in the KIID(s). Past performance is
not necessarily indicative of future results.
INVESTMENT OBJECTIVE AND POLICIES
Investment Objective
The investment objective of the Fund is to achieve stable (compared with volatility of equity
markets in Japan in general) and long-term capital appreciation by investing in Japanese
companies focusing on their fair value. The Fund is actively managed and is not managed in
reference to a benchmark but may use the Tokyo Stock Exchange First Section (TOPIX) as a
performance measure.
The Investment Manager will take long positions towards Japanese companies which the
Investment Manager considers to be priced below their fair value, have the financial strength
to successfully survive recession, and can profit from recovery.
The Fund aims to increase returns through shorting over-priced equities the prices of which,
in the Investment Manager's view, may be corrected in due course.
The Investment Manager may take short synthetic positions through financial derivative
instruments to seek to profit from the difference between the expected returns of long and
short positions in Japanese equities because this provides a potential source of return
independent of the rise or fall of overall equity markets.
Up to 15% of the Fund's net assets may be held in corporate bonds and up to 15% of the
Fund's net assets may be invested in securities (bonds and equities and related instruments)
from issuers worldwide. However, no more than 15% of the Fund's net assets will be invested
in bonds or other fixed income instruments at any one time.
The reference currency of the Fund is JPY.
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The Fund's investment policy will be based on the systematic approach to the pursuit of value
developed by the Investment Manager, including fundamental research. Long and synthetic
short positions will be taken in line with the Investment Manager's valuation model which is a
contrarian strategy that seeks out companies that are not currently popular with investors in
the expectation that their undervaluation will be corrected.
The existence of the following characteristics of the issuer of a security will tend to make
such a security an attractive candidate for investment by the Fund:
(a)

high earnings and dividend yield;

(b)

an estimated economic value which is greater than the market value;

(c)

an estimated liquidation value which is greater than the market value; and

(d)

the likelihood of sustainable profitability in the future by the issuer of the security
even if the issuer is not currently profitable.

These characteristics are, however, only to illustrate the intended nature of the Fund's
portfolio. It is not likely that any one issuer of a security will possess all of these
characteristics, and securities of issuers which possess none of these characteristics may be
purchased if they appear attractive for other reasons.
A company that is an attractive candidate to short will generally possess characteristics
opposite to the above, such as low earning yield and low estimated economic value.
The Fund will maintain a diversified portfolio of equities across a range of sectors.
It is anticipated that a substantial portion of the Fund's net asset value will be held in long
positions in shares and other equity-linked securities such as futures, options, convertibles
and equity warrants. The remainder of the Fund's net asset value will be held in the form of
cash and short-term money market instruments.
Some of these equity-linked securities and cash may be used as collateral for swap contracts.
Long positions held via swaps equivalent to up to 100% of the Fund's net asset value may be
taken. Synthetic short positions of up to 100% of the Fund's net asset value held via swaps
and/or futures may be used to control the net market exposure of the Fund.
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positions, and including the positions underlying the swap and/or futures contracts but
excluding cash and short term money market instrument holdings) equivalent to up to 250%
of the Fund's net asset value.
Swap Transactions
Swaps contracts that provide exposure to Japanese equities are expected to provide some of
the long positions and all of the short positions.
No more than 40% of the net asset value of the Fund will be used for margin purposes in the
context of the swap contracts entered into to take long positions and short positions.
When the Fund enters a long swap position in a given stock, the underlying position size and
the strike price are determined. The Fund becomes liable to pay an amount equal to an agreed
interest rate on the underlying position size, and to receive or pay an amount equal to the total
return (which may be positive or negative) which would have been achieved had the Fund
held an amount of stock equal to the underlying position size.
When the Fund enters a short swap position in a given stock, the underlying position size and
the strike price are determined. The Fund receives or pays an amount equal to the total return
(which may be positive or negative) which would have been achieved had the Fund held an
amount of stock equal to the underlying position size, and receives an amount equal to an
agreed interest rate on the underlying position size (although, in case of low interest rates,
broker charges may exceed the amount of the interest due to the Fund).
The Management Company, on behalf of the Fund, will enter into swap transactions only
with first class financial institutions specialised in this type of transaction and subject to
prudential supervision. The identity of the counterparties to any total return swap transactions
or to financial derivative instruments with similar characteristics as well as details on the
underlying swap positions shall be disclosed in the annual report of the Fund. The
counterparties shall have no discretion over the Fund's portfolio or over the composition of
the underlying of the financial derivative transactions and counterparty risk shall be limited in
accordance with the investment limits set out in section 1.(C)(i) of the section "Investment
Restrictions" below.
Investment percentage and investment amounts for each security will be determined, subject
to the investment restrictions, depending on equity investment conditions.
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patterns of returns and correlations for the equities and other instruments in which the Fund
invests. This historical data is used to provide both a statistical estimate of future portfolio
volatility and estimates of the contributions to this volatility made by positions held by the
Fund.
If the Board of Directors determines to make a major change to the investment objective and
the investment policies of the Fund, or increases applicable fees, a one month prior notice (or
any shorter notice as agreed with the Commission de Surveillance du Secteur Financier (the
"CSSF")) shall be given to the affected unitholders.
Subject to the principle of equal treatment of unitholders and to the extent that appropriate
safeguards are in place to prevent Market Timing (as defined below), the Investment Manager
may, from time to time, provide historical information on the Fund's portfolio positions to
potential or current investors upon request. Further details regarding the nature of the
information provided may be requested from the Investment Manager.
RISK CONSIDERATIONS
Investment in the Fund carries a high degree of risk including, but not limited to, the risks
referred to below. Units in the Fund are an appropriate investment only for investors who
seek mainly exposure to the Japanese market and who accept the risks arising from this type
of geographically concentrated investment in securities. No assurance can be given that
unitholders will realise a profit on their investment. Moreover, unitholders may lose some or
a significant proportion of their investment. The risks referred to below do not purport to be
exhaustive and potential investors should review this Prospectus carefully and in its entirety
and consult with their professional advisers before making an application for units.
-

Investing in Securities and Instruments May Result in Losses

Substantial risks are involved in investing in the various securities and instruments that the
Fund intends to purchase and sell. Prices may be influenced by, among other factors;
changing supply and demand relationships; the domestic and foreign policies of
Governments, particularly policies to do with trade or with fiscal and monetary matters;
political events, particularly elections and those events that may lead to a change in
Government; the outbreak of hostilities, even in an area in which the Fund has not invested;
economic developments, particularly those related to balance of payments and trade, inflation,
money supply, the issuance of Government debt, changes in official interest rates, monetary
revaluations or devaluations and modifications in financial market regulations.
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may fluctuate substantially from period to period. Accordingly, investors should understand
that the results of a particular period will not necessarily be indicative of results in future
periods.
-

Investments in financial derivative instruments – short synthetic positions

The Fund may use financial derivative instruments to take short positions in some
investments. Should the value of such investments increase, it will have a negative effect of
the Fund's value, in extreme market conditions, the Fund may be faced with theoretically
unlimited losses. Such extreme market conditions could mean that investors could, in certain
circumstances, face minimal or no returns, or may even suffer a loss on such investments.
-

Insolvency Risk on Swap Counterparties

Margin deposits made in relation to swap contracts will be held with brokers. Though there
are provisions in the structure of these contracts intended to protect each party against the
insolvency for the other, these provisions may not be effective. This risk will further be
mitigated by the exclusive choice of reputable swap counterparties.
-

Risk of counterparty default and the effect on investor returns

As the Management Company, on behalf of the Fund, will enter into OTC transactions
including total return swaps, it will be subject to the risk that its direct counterparty(ies) will
not perform its (their) obligations under the transactions and that the Fund will sustain losses
as a result thereof. The Management Company, on behalf of the Fund, will only enter into
transactions with counterparties which it believes to be creditworthy. Regardless of the
measures the Management Company, on behalf of the Fund, may seek to implement to reduce
counterparty credit risk, however, there can be no assurance that a counterparty will not
default or that the Fund will not sustain losses as a result.
-

Potential Illiquidity of Exchange Traded Instruments and Swap Contracts

It may not always be possible for the Fund to execute a buy or sell order on exchanges at the
desired price or to liquidate an open position due to market conditions including the operation
of daily price fluctuation limits. If trading on an exchange is suspended or restricted, the Fund
may not be able to execute trades or close out positions on terms which the Investment
Manager believes are desirable.
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illiquid. Although swap contracts may be closed out to realize sufficient liquidity, such
closing out may not be possible or very expensive for the Fund in extreme market conditions.
-

Ability to take positions through swap contracts

The ability of the fund to take short positions and to achieve leverage is dependent on the
ability to obtain swap contracts. The Fund may not be able to obtain such contracts because of,
for example, changes in laws, regulations or the situation of the swap counterparties.
-

Market Risk

The investments of the Fund are subject to normal market fluctuations and the risks inherent
in equity securities and similar instruments and there can be no assurances that appreciation
will occur. The price of units can go down as well as up and investors may not realise their
initial investment. Although the Investment Manager will attempt to restrict the exposure of
the Fund to market movements, there is no guarantee that this strategy will be successful.
To achieve the desired level of market exposure the Fund may use futures, which may result
in losses to the portfolio.
-

Reliance on the Investment Manager

The Fund will rely on the Investment Manager in formulating its investment strategies. The
bankruptcy or liquidation of the Investment Manager or the discontinuance of the Investment
Manager's association with any of the parties or otherwise with the operations of the Fund,
may have an adverse impact on its net asset value. Investors must rely on the judgement of
the Investment Manager.
-

Exchange Risk

Foreign exchange rate variations may cause the value of investments to decrease. It is
expected that for the JPY classes this risk will be fairly limited as a result of the Fund's net
asset value being calculated in JPY and the Fund investing principally in JPY-denominated
securities. For other currency classes this risk may be greater than the usual exchange risk
associated to investment because the net asset value of these classes may be affected
favourably or unfavourably by fluctuations in currency rates. In addition, prospective
investors whose holdings are predominately in other currencies than JPY should take into
account the potential risk of loss arising from fluctuations in currency values.
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of fluctuations in currency rates on the EUR and USD classes, such transactions being for the
account of these classes alone. There is no guarantee that any such transactions will always be
used or if used will achieve their objective.
-

Risks of Government Intervention

The prices of instruments in which the Fund may invest are subject to certain risks arising
from government regulation of or intervention in the markets, through regulation of the local
market, restrictions on investments by foreign residents or limits on flows of investment
funds. Such regulation or intervention could adversely affect the Fund's performance.
-

Suspension of Trading on any Exchange

The suspension of trading on any exchange arising from, among other things, the failure or
malfunction of any telecommunications or computer service, war damage, enemy action or
the act of any government or supranational body, may increase the Fund's risk of loss by
making it impossible to effect transactions or liquidate positions.
-

Conflicts of Interest

The Distributor, Investment Manager and any broker appointed may from time to time act as
distributor, manager, investment manager, investment adviser, broker to, or be otherwise
involved in, other collective investment schemes which have similar investment objectives to
those of the Fund or may otherwise provide discretionary fund management or ancillary
brokerage services to investors with similar investment objectives to those of the Fund. It is,
therefore, possible that any of them may, in the course of their business, have potential
conflicts of interests with the Fund. Each will at all times have regard in such event to its
obligations to act in the best interests of the unitholders as far as practicable, having regard to
its obligations to other clients, when undertaking any investments where conflicts of interests
may arise and they will endeavour to resolve such conflicts fairly.
The Investment Manager is engaged in the business of discretionary management and
advising client investors, including other investment vehicles, in the purchase and sale of
securities and financial instruments. The Investment Manager may have conflicts of interest
in rendering advice because its remuneration for managing other accounts may exceed the
remuneration for managing the account of the Fund, thus providing an incentive to prefer
such other account. The Investment Manager will endeavour to ensure that all investment
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accounts.
Information relating to potential conflicts of interest which may arise from the Depositary’s
provision of its services is described in the section "Depositary and Paying Agent".
-

Performance Fee

The Performance Fee may result in substantially higher payments to the Investment Manager
than alternative arrangements in other types of investment vehicles. The existence of the
Performance Fee may create an incentive for the Investment Manager to make riskier or more
speculative investments than it would otherwise make in the absence of such allocation. The
Performance Fee will include amounts in respect of any unrealised appreciation of the Fund's
investments and there is no guarantee that such amounts may eventually be realised.
-

Trading in Options

The Fund may purchase and sell ("write") options on Japanese securities and indexes. The
seller ("writer") of a put or call option which is uncovered (i.e. the writer has effectively a
long or a short position in the underlying security or currency) assumes the risk (which
theoretically may be unlimited) of a decrease or increase in the market price of the underlying
security or currency below or above the sales or purchase price.
Trading in futures and options is a highly specialised activity and, although it may increase
total return, it may also entail significantly greater than ordinary investment risk.
-

Exchange-Traded Futures Contracts and Options on Futures Contracts

Prior to exercise or expiration, a futures or option position can be terminated only by entering
into an offsetting transaction. This requires a liquid secondary market on the exchange on
which the original position was established. While the Fund will enter into futures and option
positions only if, in the judgment of the Investment Manager, there appears to be a liquid
secondary market for such instruments, there can be no assurance that such a market will
exist for any particular contract at any point in time. In that event, it might not be possible to
establish or liquidate a position.
The Fund's ability to utilise futures or options on futures to hedge its exposure to certain
positions or as a surrogate for investments in instruments or markets will depend on the
degree of correlation between the value of the instrument or market being hedged, or to which
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underlying a futures contract or option traded by the Fund will often be different from the
instrument or market being hedged or to which exposure is sought, the correlation risk could
be significant and could result in substantial losses to the Fund. The use of futures and
options involves the risk that changes in the value of the underlying instrument will not be
fully reflected in the value of the futures contract or option.
-

Hedging Transactions

The Fund may utilise financial instruments such as derivatives for investment purposes and to
seek to hedge against fluctuations in the relative values of the Fund portfolio positions as a
result of changes in exchange rates, interest rates, equity prices and levels of other interest
rates and prices of other securities. Such hedging transactions may not always achieve the
intended effect and can also limit potential gains.
While the Fund may enter into such transactions to seek to reduce currency, exchange rate
and interest rate risks, unanticipated changes in currency, interest rates and equity markets
may result in a poorer overall performance of the Fund. For a variety of reasons, the Fund
may not obtain a perfect correlation between such hedging instruments and the portfolio
holdings being hedged. Such imperfect correlation may prevent the intended hedge and
expose the Fund to risk of loss.
-

Investment in Unlisted Securities

The Fund may invest a limited portion of its net assets in securities which are not listed on an
exchange ("unlisted securities") which in general are subject to greater price fluctuations, less
liquidity and greater risk than those traded in the open market. There can be no assurance that
the Fund will realise investments in unlisted securities at a fair value.
-

Funding Liquidity Risk

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

Although the Management Company and its Board of Directors will exercise management
and control of the Fund outside of the UK and Japan, the Fund has not sought a ruling from
the tax authority in any relevant jurisdiction with respect to the management and control of
the Fund and, if it were determined that the Fund were to be engaged in the conduct of a trade
or business through a permanent establishment situated therein or through a branch or agency
situated in the U.K. or have a permanent establishment in Japan, the income of the Fund may
become subject to taxation in such jurisdiction.
Dividend and interest payments on some securities the Fund may own may be subject to
withholding taxes, which would reduce net proceeds.
-

Reliance on the Administrative Agent and Registrar and Transfer Agent

The Management Company has delegated various duties to the Administrative Agent and
Registrar and Transfer Agent, including the computation of the net asset value of the units of
the Fund. Accordingly, the Fund is reliant on the Administrative Agent performing its duties
with reasonable care and in the event of any material errors; this may result in delays in the
computation of the Fund's net asset value and consequent losses to the Fund and the
unitholders.
-

Reliance on the Depositary

The Management Company has appointed the Depositary to perform the depositary and
custody duties required by Luxembourg law, including the holding of the assets of the Fund
or the appointment of correspondents to hold such assets. Accordingly, the Fund is reliant on
the Depositary performing its duties with reasonable care and any material errors by the
Depositary may have an adverse effect on the Fund's net asset value. The Fund's cash in
current accounts is held on the Depositary's balance sheet and may not be protected in case of
insolvency of the Depositary.
-

Possible Indemnification Obligations

The Management Company, on behalf of the Fund, has agreed, or may agree, to indemnify
the Investment Manager, the Administrative Agent, the Depositary, and banks, brokers and
dealers under the various agreements entered into with such persons against certain liabilities
they or their respective directors, officers, affiliates or agents may incur in connection with
their relationship with the Fund.
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Fee Structure

The investment policy and restrictions of the Fund provide for the possibility to invest in
shares or units of other collective investment funds of the open-ended type and this may result
in the duplication of certain costs which will be charged both to the underlying funds as well
as to the Fund by the service providers. Such costs will include, but are not limited to
depositary, administration and management fees and other operating expenses.
-

Collateral Risk

Although collateral may be taken to mitigate the risk of a counterparty default, there is a risk
that the collateral taken, especially where it is in the form of securities, when realised will not
raise sufficient cash to settle the counterparty’s liability. This may be due to factors including
inaccurate pricing of collateral, failures in valuing the collateral on a regular basis, adverse
market movements in the value of collateral, deterioration in the credit rating of the issuer of
the collateral, subsequent changes in value of the underlying assets, or the illiquidity of the
market in which the collateral is traded.
Where the Management Company, on behalf of the Fund, is in turn required to post collateral
with a counterparty, there is a risk that the value of the collateral the Management Company,
on behalf of the Fund, places with the counterparty is higher than the cash or investments
received by the Fund.
In either case, where there are delays or difficulties in recovering assets or cash, collateral
posted with counterparties, or realising collateral received from counterparties, the
Management Company, on behalf of the Fund, may encounter difficulties in meeting
redemption or purchase requests or in meeting delivery or purchase obligations under other
contracts.
As the Management Company, on behalf of the Fund, could reuse cash collateral received,
there is a risk that the value on return of the reused cash collateral may not be sufficient to
cover the amount required to be repaid to the counterparty. In this circumstance, the Fund
would be required to cover the shortfall. In case of cash collateral reuse, all risks associated
with a normal investment apply.
Collateral received by the Management Company, on behalf of the Fund, may be held either
by the Depositary or by a third party custodian. There may be a risk of loss where such assets
are held in custody, resulting from events such as the insolvency or negligence of the
Depositary or a third party custodian.
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Cyber Security Breaches and Identity Theft

The Investment Manager’s and the Management Company’s information and technology
systems may be vulnerable to damage or interruption from computer viruses, network
failures, computer and telecommunication failures, infiltrations by unauthorized persons and
security breaches, usage errors by its professionals, power outages and any failures or
breaches that may be caused by catastrophic events such as fire, tornadoes, floods, hurricanes
and earthquakes. Although the Investment Manager and the Management Company have
implemented various measures to manage risks relating to these types of events, if these
systems are compromised, become inoperable for extended periods of time or cease to
function properly, the Investment Manager, the Management Company and/or the Fund may
have to make a significant investment to fix or replace them or find alternative systems.
While the Investment Manager and the Management Company have established business
continuity plans and risk management systems seeking to address system breaches or failures,
there are inherent limitations in such plans and systems.
-

Legal Risk – OTC Derivatives and Re-used Collateral

There is a risk that agreements and derivatives techniques are terminated due, for instance, to
bankruptcy, supervening illegality or change in tax or accounting laws. In such circumstances,
the Management Company, on behalf of the Fund, may be required to cover any losses
incurred.
Furthermore, certain transactions are entered into on the basis of complex legal documents.
Such documents may be difficult to enforce or may be the subject of a dispute as to
interpretation in certain circumstances. Whilst the rights and obligations of the parties to a
legal document may for example be governed by English or Luxembourg law, in certain
circumstances (for example insolvency proceedings) other legal systems may take priority
which may affect the enforceability of existing transactions.
-

Counterparty’s Right of Reuse Risk

Risks related to the counterparty’s right of reuse of any collateral include that upon the
exercise of such right of reuse, such assets will no longer belong to the Fund and the
Management Company, on behalf of the Fund, will only have a contractual claim for the
return of equivalent assets. In the event of insolvency of a counterparty, the Fund shall rank as
an unsecured creditor and may not recover its assets from the counterparty. More broadly,
assets subject to a right of reuse by a counterparty may form part of a complex chain of
transactions over which the Management Company, on behalf of the Fund, or its delegates
will not have any visibility or control.
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The Management Company was incorporated for an unlimited period on 10 November 2004
in the form of a "société anonyme" in Luxembourg under the name of "RBS (Luxembourg)
S.A.". With effect from 31 December 2015, it changed its name to FundRock Management
Company S.A. It is authorised and regulated by the CSSF as (i) a management company
subject to Chapter 15 of the Law of 2010, and (ii) as alternative investment fund manager
regulated under Chapter 2 of the law of 12 July 2013 on alternative investment funds
managers, as amended from time to time. It has a subscribed and paid-up capital of EUR
10,000,000. Its registered and principal office is at 33, rue de Gasperich, L-5826 Hesperange.
It is registered with the Registre de Commerce et des Sociétés of Luxembourg under
number B 104.196.
The Board of Directors has adopted the most recent ALFI Code of Conduct, dated June 2013,
which sets out principles of good governance. It is reviewed on an annual basis.
The Management Company will receive periodic reports from its service providers in relation
to the services which they provide.
The Management Company also acts as management company for other investment funds.
The names of these other funds are available upon request.
In respect of the Fund, the Management Company has delegated, under its control and
responsibility, the investment management function to the Investment Manager and the
marketing and distribution function to the Distributor.
The Management Company has delegated the administration functions to the Administrative
Agent.
INVESTMENT MANAGER AND DISTRIBUTOR
The Management Company has appointed Arcus Investment Limited, a corporation formed
under the laws of England and Wales (hereinafter referred to as the "Investment Manager"),
to act as investment manager and make, subject to compliance with this Prospectus and the
Management Regulations and under the control and supervision of the Management
Company, investment decisions with respect to the investment and reinvestment of the assets
of the Fund.
To the extent permitted by applicable laws and regulations, the Investment Manager may hold
units of the Fund.
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England (company number 3582673) and is authorised and regulated by the Financial
Conduct Authority ("FCA").
The Investment Management Agreement will remain in effect for an undetermined period,
subject to termination by the Investment Manager or the Management Company. Unitholders
have no voting rights or other means to remove the Investment Manager.
The terms of the Investment Management Agreement contain other rights and obligations,
and a copy is available for inspection at the offices of the Management Company.
Arcus Investment Limited has also been appointed by the Management Company as
distributor of the units of the Fund in all countries where the units of the Fund may be legally
distributed. Arcus Investment Limited has the right to appoint sub-distributors.
The Investment Manager may be provided with information from various third parties,
including counterparties to ISDA transactions, which may not be publicly available. The
Investment Manager will only rely on this information for the purpose of managing the Fund
in the interest of its unitholders.
The Investment Manager is a small investment firm. Whilst it must comply with the various
organisational requirements deriving from applicable laws and regulations, related procedures
are proportionate to its size. Employees cannot be fully dedicated to control functions such as
compliance and risk. This may result in a limited segregation of roles.
The Investment Manager, with the consent of the Management Company, has delegated the
Fund's portfolio management function to Arcus Investment Asia Limited (the "SubInvestment Manager") under the detailed terms of an Investment Management Services
Agreement between the Investment Manager and the Sub-Investment Manager.
The Sub-Investment Manager is regulated to provide investment services by the Hong Kong
Securities and Futures Commission (under registration number BDD869) and holds licences
to carry on Type 4 and Type 9 regulated activities granted by the Hong Kong Securities and
Futures Commission under the Securities and Futures Ordinance of Hong Kong.
DEPOSITARY AND PAYING AGENT
Under a depositary agreement effective as of 18 March 2016 (the "Depositary Agreement"),
Northern Trust Global Services SE (the "Depositary") has undertaken to provide depositary
services to the Fund's assets.
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d’Eau, L-3364 Leudelange, Grand Duchy of de Luxembourg. Northern Trust Global Services
SE is registered with the CSSF as a credit institution, authorised in Luxembourg according to
the Luxembourg law of 5 April 1993 on the financial sector, as amended from time to time.
Duties of the Depositary
Under the terms of the Depositary Agreement, the Depositary is entrusted with the safekeeping of the Fund's assets. All financial instruments that can be held in custody are
registered in the Depositary's books within segregated accounts, opened in the name of the
Fund, in respect of each compartment, as the case may be. For other assets than financial
instruments and cash, the Depositary must verify the ownership of such assets by the Fund in
respect of each compartment, as the case may be. Furthermore, the Depositary shall ensure
that the Fund's cash flows are properly monitored.
The Depositary will also, in accordance with the Luxembourg laws and the Depositary
Agreement:
(i)

(ii)
(iii)
(iv)
(v)

ensure that the sale, issue, conversion, repurchase, redemption and cancellation of
the units of the Fund are carried out in accordance with Luxembourg laws and the
Management Regulations;
ensure that the value of the units of the Fund is calculated in accordance with
Luxembourg laws and the Management Regulations;
carry out the instructions of the Management Company on behalf of the Fund,
unless they conflict with Luxembourg laws or the Management Regulations;
ensure that in transactions involving the Fund’s assets any consideration is remitted
to the Fund within the usual time limits;
ensure that the Fund’s income is applied in accordance with Luxembourg laws and
the Management Regulations.

Delegation of functions
Under the terms of the Depositary Agreement, the Depositary may delegate its safekeeping
obligations provided that (i) the services are not delegated with the intention of avoiding the
requirements of the Directive 2009/65/EC on the coordination of laws, regulations and
administrative provisions relating to undertakings for collective investment in transferable
securities, as amended (the "UCITS Directive"), and all laws, regulations and guidelines
applicable in Luxembourg, as may be amended from time to time ("UCITS Regulations"), (ii)
the Depositary can demonstrate that there is an objective reason for the delegation and (iii) it
has exercised all due skill, care and diligence in the selection and appointment of any third
party to whom it wants to delegate parts of its services, and keeps exercising all due skill, care
and diligence in the periodic review and ongoing monitoring of any third party to whom it has
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respect of the matters delegated to it.
The liability of the Depositary will not be affected by virtue of any such delegation.
An up-to-date list of third-party delegates appointed by the Depositary and of the delegates of
these third-party delegates is available at
www.atlasmarketinteractive.com/GlobalMarketsandSubcustodiansListing.
The Depositary Agreement provides that the Depositary shall be liable (i) in respect of a loss
of a financial instrument held in its custody (or that of its duly appointed delegate) unless it
can prove that the loss has arisen as a result of an external event beyond the Depositary's
reasonable control, the consequences of which would have been unavoidable despite all
reasonable measures to the contrary, and (ii) in respect of all other losses as a result of the
Depositary’s negligent or intentional failure to properly fulfil its obligations pursuant to the
UCITS Regulations.
Conflicts of interest
The Depositary and its affiliate companies provide a variety of services to their clients
including those clients for whom the Depositary acts as depositary. As an example, the
Management Company has appointed Northern Trust Global Services SE to provide certain
administrative functions, including fund accounting, valuation, calculation and registrar and
transfer agency services to the Fund.
Accordingly, potential conflicts of interests may arise which must be appropriately identified,
managed and disclosed. In order to meet such regulatory requirements in relation to such
conflicts of interests, the Depositary has in place procedures which ensure that it is acting in
the best interests of the unitholders of the Fund. A key element of ensuring the Depositary
acts in the best interests of investors is the operational and organisational separation between
the depositary function and the other services provided by the Depositary's affiliates. In
particular, where Northern Trust Global Services SE provides administrative or management
company services, these functions operate from separate legal entities with little or no crossdirectorships and with separate risk, business and compliance resources.
The Depositary has delegated custody services to either an affiliate company or third-party
sub-custodians in certain eligible markets in which the Fund may invest, listed on
www.atlasmarketinteractive.com/GlobalMarketsandSubcustodiansListing.
It is therefore possible that the Depositary (or any of its affiliates) and/or its sub-delegates
may in the course of its or their business be involved in other financial and professional
activities which may on occasion have potential conflicts of interest with those of the Fund
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Notwithstanding whether an affiliate company or a third-party sub-custodian has been
appointed, the Depositary has undertaken and shall undertake regular due diligence reviews
on such sub-custodians utilising identical standard questionnaires and checklists allowing it to
manage any conflicts of interests that may potentially arise.
The Depositary does not anticipate that there would be any specific conflicts of interest
arising as a result of any delegation to any of the sub-delegates listed on
www.atlasmarketinteractive.com/GlobalMarketsandSubcustodiansListing.
If however a conflict of interests arises, the Depositary will have regard in such event to its
obligations under the Depositary Agreement and the UCITS Regulations and, in particular,
will use reasonable endeavours to ensure that the performance of its duties will not be
impaired by any such involvement it may have and that any conflicts which may arise will be
resolved fairly and in the best interests of unitholders of the Fund collectively so far as
practicable, having regard to its obligations to other clients.
Where the arrangements under the conflicts of interest policies are not sufficient to manage a
particular conflict, the Depositary will inform the Management Company of the nature of the
conflict so the Management Company can choose whether to continue to do business with the
Depositary.
Miscellaneous
The Depositary Agreement dated 11 October 2016 (as amended) has been entered into by the
Management Company and the Depositary under which the Depositary has been appointed as
depositary of the Fund's assets, subject to the overall supervision of the Management
Company. The Depositary Agreement provides that the appointment of the Depositary will
continue unless and until terminated by the Management Company or the Depositary giving
to the other party not less than six months prior written notice although in certain
circumstances the Depositary Agreement may be terminated immediately by the Management
Company or the Depositary. If within a period of two months from the effective termination
no replacement depositary shall have been appointed, the Management Company shall apply
to the CSSF for an order to wind up the Fund. The Depositary shall take all necessary steps to
preserve the interests of the unitholders of the Fund during the two month period. The
Depositary Agreement contains certain indemnities in favour of the Depositary (and each of
its officers, employees and delegates) which are restricted to exclude matters arising by
reason of the negligent or intentional failure of the Depositary in the performance of its
duties.
Any of the information disclosed with regard to the Depositary may be updated from time to
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the Depositary.
ADMINISTRATIVE AGENT AND REGISTRAR AND TRANSFER AGENT
The Management Company has appointed Northern Trust Global Services SE as the
administrative agent of the Fund (the "Administrative Agent"). In such capacity, it will be
responsible for all administrative duties required by Luxembourg law, and in particular for:
(a) the bookkeeping and maintenance of all accounts of the Fund, in accordance with the
Management Regulations, the Prospectus and the 2010 Law and generally accepted
accounting principles in Luxembourg;
(b) the periodic determination of the Net Asset Value in accordance with the Management
Regulations and the Prospectus;
(c) the preparation of the annual accounts and the periodic financial statements and
reports in accordance with the Management Regulations, the Prospectus and the 2010
Law;
(d) the liaison with the auditor of the Fund; and
(e) the calculation of the fees of the Depositary, the Investment Manager and any other
service provider of the Fund and liaising with the Depositary in relation to the
payment of fees.
The Management Company has also appointed Northern Trust Global Services SE as the
registrar and transfer agent of the Fund (the "Registrar and Transfer Agent"), in order, among
other things, to:
(a) keep safely and maintain in current form, as required by the 2010 Law, the register of
unitholders, and maintain and keep safely such other records as may be agreed from
time to time and as may now or in the future be required by the 2010 Law;
(b) deal with subscription, redemption, and conversion requests in respect of units and
requests for the transfer of units from unitholders in accordance with the Management
Regulations, the Prospectus and the 2010 Law;
(c) check the identity of investors in relation to subscription, redemption, conversion
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all relevant anti-money laundering procedures and "know your customer" due
diligence and enquiries applicable to the Fund and make such due diligence records
available to the Management Company upon request.
The Registrar and Transfer Agent has outsourced the following aspects of its transfer agency
activity to its affiliate Northern Trust International Fund Administration Services (Ireland)
Limited:
 the set-up and maintenance of fund static data;
 the set-up and maintenance of investor static data; and
 the performance of risk assessment and AML due diligence on investors, including the
ongoing monitoring and processing of overnight PEP, sanction and adverse media
alerts.
In addition, the Registrar and Transfer Agent has outsourced certain activities to its India
affiliate, Northern Trust Operating Services Private Limited ("NOSPL"). The Registrar and
Transfer Agent has delegated to Northern Trust International Fund Administration Services
(Ireland) Limited the oversight and business management of operational activities performed
in NOSPL.
The Administrative Agent is a delegate of the Management Company and does not have any
responsibility or authority to make investment decisions, nor render investment advice, with
respect to the assets of the Fund.
As at the date of this Prospectus, the Administrative Agent is not aware of any conflicts of
interest in respect of its appointment as administrator to the Fund. If a conflict of interest
arises, the Administrative Agent will ensure it is addressed in accordance with the central
administration services agreement, applicable laws and in the best interests of the unitholders
of the Fund.
MANAGEMENT REGULATIONS
By acquiring units in the Fund, every unitholder approves and fully accepts that the
Management Regulations shall govern the relationship between the unitholders, the
Management Company and the Depositary.
Subject to the approval of the Depositary, the Management Regulations may be amended by
the Management Company at any time, in whole or in part.
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sociétés et associations of a notice of the deposit of the amendments with the Luxembourg
Registre de Commerce et des Sociétés, unless otherwise provided for in the relevant
document amending the Management Regulations.
INVESTMENT RESTRICTIONS
The investment restrictions imposed by Luxembourg law must be complied with by the Fund.
1.
(A)

(1)

The Management Company, on behalf of the Fund, will exclusively invest in:

a)

transferable securities and money market instruments admitted to an official
listing on a stock exchange in an Eligible State1; and/or

b)

transferable securities and money market instruments dealt in on a Regulated
Market2; and/or

c)

recently issued transferable securities and money market instruments, provided
that the terms of issue include an undertaking that application will be made for
admission to official listing on an Eligible Market3 and such admission is
achieved within one year of the issue; and/or

d)

units of UCITS4 and/or other UCIs, whether situated in a Member State5 or
not, provided that:
-

1

2

3
4

5

INVESTMENT IN ELIGIBLE ASSETS

such other UCIs are authorised under laws which provide that they are
subject to supervision considered by the CSSF to be equivalent to that

"Eligible State" includes any member state of the European Union ("EU"), any member state of the
Organisation for Economic Co-operation and Development ("OECD"), and any other state which the
Management Company deems appropriate with regard to the investment objectives of the Fund. Eligible
states include in this category countries in Africa, America, Asia, Australasia and Europe.
"Regulated Market" a market which is regulated, operates regularly and is recognised and open to the public
in an Eligible State.
"Eligible Market" an official stock exchange or another Regulated Market.
"UCITS" an undertaking for collective investment in transferable securities authorised according to
Directive 2009/65/EC of the European Parliament and of the Council of 13 July 2009.
For the purpose of the section "Investment Restrictions" the term "Member State" is to be understood as
defined in the 2010 Law.

- 42 laid down in European Union law, and that cooperation between
authorities is sufficiently ensured,

6

-

the level of protection for unitholders in such other UCIs is equivalent to
that provided for unitholders in a UCITS, and in particular that the rules
on assets segregation, borrowing, lending, and uncovered sales of
transferable securities and money market instruments are equivalent to
the requirements of the UCITS Directive,

-

the business of such other UCIs is reported in half-yearly and annual
reports to enable an assessment of the assets and liabilities, income and
operations over the reporting period,

-

no more than 10% of the assets of the UCITS or of the other UCIs, whose
acquisition is contemplated, can, according to their constitutional
documents, in aggregate be invested in units of other UCITS or other
UCIs; and/or

e)

deposits with credit institutions which are repayable on demand or have the
right to be withdrawn, and maturing in no more than 12 months, provided that
the credit institution has its registered office in a Member State or, if the
registered office of the credit institution is situated in a third country 6 ,
provided that it is subject to prudential rules considered by the CSSF as
equivalent to those laid down in European Union law; and/or

f)

financial derivative instruments, including equivalent cash-settled instruments,
dealt in on a regulated market referred to in subparagraphs (a) and (b) above,
and/or financial derivative instruments dealt in over-the-counter ("OTC
derivatives"), provided that:
-

the underlying consists of instruments covered by this section (A) (1),
financial indices, interest rates, foreign exchange rates or currencies, in
which the Fund may invest according to their investment objective;

-

the counterparties to OTC derivative transactions are institutions subject
to prudential supervision, and belonging to the categories approved by the
Luxembourg supervisory authority;

"Third country", a state other than a Member State of the European Union.
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the OTC derivatives are subject to reliable and verifiable valuation on a
daily basis and can be sold, liquidated or closed by an offsetting
transaction at any time at their fair value at the Management Company's
initiative.

The global exposure of the Fund relating to financial derivative instruments
may not exceed the total net assets of the Fund. The exposure is calculated
taking into account the current value of the underlying assets, the counterparty
risk, the future market movements and the time available to liquidate the
positions.
and/or
g)

money market instruments other than those dealt in on a Regulated Market, if
the issue or the issuer of such instruments are themselves regulated for the
purpose of protecting investors and savings, and provided that such
instruments are:
-

issued or guaranteed by a central, regional or local authority or by a
central bank of a Member State, the European Central Bank, the
European Union or the European Investment Bank, a third country or, in
case of a Federal State, by one of the members making up the federation,
or by a public international body to which one or more Member States
belong, or

-

issued by an undertaking any securities of which are dealt in on Regulated
Markets, or

-

issued or guaranteed by an establishment subject to prudential
supervision in accordance with criteria defined by European Union law,
or by an establishment which is subject to and complies with prudential
rules considered by the CSSF to be at least as stringent as those laid down
by European Union law, or

-

issued by other bodies belonging to the categories approved by the CSSF
provided that investments in such instruments are subject to investor
protection equivalent to that laid down in the first, the second or the third
indent and provided that the issuer is a company whose capital and
reserves amount to at least ten million euro (10,000,000 euro) and which
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78/660/EEC 7 , is an entity which, within a group of companies which
includes one or several listed companies, is dedicated to the financing of
the group or is an entity which is dedicated to the financing of
securitisation vehicles which benefit from a banking liquidity line.
(2)

In addition, the Management Company, on behalf of the Fund, may invest a
maximum of 10% of the Fund's net asset value in transferable securities and
money market instruments other than those referred to under (1) above.
More generally, the Management Company, on behalf of the Fund, may only
invest in transferable securities and/ or other liquid eligible assets.

(B)

The Management Company, on behalf of the Fund, may hold ancillary liquid assets.

(C)

(i)

The Management Company, on behalf of the Fund, may invest no more than
10% of the net asset value in transferable securities or money market
instruments issued by the same body.
The Management Company, on behalf of the Fund, may not invest more than
20% of its net assets in deposits made with the same body. The risk exposure
to a counterparty of the Fund in an OTC derivative transaction may not exceed
10% of its net assets when the counterparty is a credit institution referred to in
(A) (1) (e) above or 5% of its net assets in other cases.

(ii)

Furthermore, where the Fund holds investments in transferable securities and
money market instruments of any issuing body which individually exceed 5%
of its net asset value, the total value of all such investments must not account
for more than 40% of the net asset value of the Fund.
This limitation does not apply to deposits and OTC derivative transactions
made with financial institutions subject to prudential supervision.
Notwithstanding the individual limits laid down in paragraph (C) (i), the Fund
may not combine, where this would lead to an investment of more than 20% of
its net assets in a single body, any of the following:

7

Repealed by Directive 2013/34/EU on the annual financial statements, consolidated financial statements and
related reports of certain types of undertakings, amending Directive 2006/43/EC of the European Parliament and
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investments in transferable securities or money market instruments issued
by that body,

-

deposits made with that body, or

-

exposures arising from OTC derivative transactions undertaken with that
body.

(iii)

The limit of 10% laid down in paragraph (C)(i) above shall be 35% in respect
of transferable securities or money market instruments which are issued or
guaranteed by a Member State, its local authorities or by an Eligible State or
by public international bodies of which one or more Member States are
members, and such securities and money market instruments shall not be
included in the calculation of the limit of 40% under (C)(ii) above.

(iv)

The limits set out in paragraphs (C)(i), (C)(ii) and (C) (iii) above may not be
aggregated and, accordingly, the value of investments in transferable securities
and money market instruments issued by the same body, in deposits or
derivative instruments made with this body, effected in accordance with
paragraphs (C)(i), (C)(ii) and (C) (iii) may not, in any event, exceed a total of
35% of the Fund’s net asset value.
Companies which are included in the same group for the purposes of
consolidated accounts, as defined in accordance with Directive 83/349/EEC8
or in accordance with recognised international accounting rules, are regarded
as a single body for the purpose of calculating the limits contained in this
paragraph (C).
The Management Company, on behalf of the Fund, may cumulatively invest
up to 20% of its net assets in transferable securities and money market
instruments within the same group.

(v)

Where the Fund has invested in accordance with the principle of risk
spreading in transferable securities and money market instruments issued
or guaranteed by a Member State, by its local authorities or by an
Eligible State which is an OECD member state, by a member state of the
G20 or by public international bodies of which one or more Member

of the Council and repealing Council Directives 78/660/EEC and 83/349/EEC ("Directive 2013/34/EU").
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such transferable securities and money market instruments provided that
the Fund must hold securities from at least six different issues and the
value of securities from any one issue must not account for more than
30% of the net asset value of the Fund.
Subject to having due regard to the principle of risk spreading, the Fund needs
not comply with the limits set out in this paragraph (C) for a period of 6
months following the date of its authorisation and launch.
(D)

(i)

The Management Company, on behalf of the Fund, may not acquire shares
carrying voting rights which would enable the Management Company to
exercise significant influence over the management of the issuing body.

(ii)

The Management Company, on behalf of the Fund, may acquire no more than
(a) 10% of the non-voting shares of the same issuer, (b) 10% of the debt
securities of the same issuer, and/or (c) 10% of the money market instruments
of the same issuer. However, the limits laid down in (b) and (c) above may be
disregarded at the time of acquisition if at that time the gross amount of the
debt securities or of the money market instruments or the net amount of
instruments in issue cannot be calculated.
The Management Company may not, on behalf of the Fund, purchase shares
carrying voting rights of any company or other body if, upon such purchase,
the Fund, together with other funds which may be managed by the
Management Company, would own more than 10% of any shares carrying
voting rights of such company or body.

The limits set out in paragraph (D)(i) and (ii) above shall not apply to:

8

(i)

transferable securities and money market instruments issued or guaranteed by
a Member State or its local authorities;

(ii)

transferable securities and money market instruments issued or guaranteed by
any other Eligible State;

Repealed by Directive 2013/34/EU.
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(E)

(iii)

transferable securities and money market instruments issued by public
international bodies of which one or more Member States are members; or

(iv)

shares held in the capital of a company incorporated in a third country which
invests its assets mainly in the securities of issuing bodies having their
registered office in that state where, under the legislation of that state, such
holding represents the only way in which the Management Company, on
behalf of the Fund, may invest in the securities of the issuing bodies of that
state, provided, however, that such company in its investment policy complies
with the limits laid down in Articles 43, 46 and 48 (1) and (2) of the 2010
Law.

(i)

The Management Company, on behalf of the Fund, may acquire units of the
UCITS and/or other UCIs referred to in paragraph (A) (d) provided that no
more than 10% of the Fund's net assets are invested in the units of UCITS and
other UCIs.

(ii)

When the Management Company, on behalf of the Fund, invests in the units of
other UCITS and/or other UCIs linked to the Fund by common management or
control, or by a substantial direct or indirect holding, or managed by a
management company linked to the relevant Investment Manager, no
subscription or redemption fees may be charged to the Fund on account of its
investment in the units of such other UCITS and/or UCIs.
In respect of the Fund's investments in UCITS and other UCIs linked to the
Fund as described in the preceding paragraph, the total management fee
(excluding any performance fee, if any) charged to the Fund and each of the
UCITS or other UCIs concerned shall not exceed 2% of the relevant net assets
under management. The Fund will indicate in its annual report the total
management fees charged both to the Fund and to the UCITS and other UCIs
in which the Fund has invested during the relevant period.

(iii)

The Management Company, on behalf of the Fund, may acquire no more than
25% of the units of the same UCITS and/or other UCI. This limit may be
disregarded at the time of acquisition if at that time the gross amount of the
units in issue cannot be calculated. In case of a UCITS or other UCI with
multiple sub-funds, this restriction is applicable by reference to all units issued
by the UCITS/UCI concerned, all sub-funds combined.
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The underlying investments held by the UCITS or other UCIs in which the
Fund invests do not have to be considered for the purpose of the investment
restrictions set forth under 1. (C) above.
2.

INVESTMENT IN OTHER ASSETS

(A)

The Management Company, on behalf of the Fund, will not make investments in
precious metals or certificates representing these.

(B)

The Management Company, on behalf of the Fund, may not enter into transactions
involving commodities or commodity contracts, except that the Management
Company may employ techniques and instruments relating to transferable securities
within the limits set out in paragraph 3. below.

(C)

The Management Company, on behalf of the Fund, will not purchase or sell real estate
or any option, right or interest therein, provided the Management Company, on behalf
of the Fund, may invest in securities secured by real estate or interests therein or
issued by companies which invest in real estate or interests therein.

(D)

The Management Company, on behalf of the Fund, may not carry out uncovered sales
of transferable securities, money market instruments or other financial instruments
referred to in 1.(A) (1) d), f) and g).

(E)

The Management Company, on behalf of the Fund, may not borrow other than
amounts which do not in aggregate exceed 10% of the net asset value of the Fund, and
then only as a temporary measure. For the purpose of this restriction back to back
loans are not considered to be borrowings.
Without prejudice to Article 51 and the obligation under Article 11(2) of the 2010
Law, all or part of the assets of the Fund may from time to time be pledged or subject
to liens, guarantees or other rights in favour of the Depositary and/or any other third
party in connection with the activities of the Fund, which may notably result in the
Fund suffering delays in realising its assets or in the mandatory liquidation of the
relevant assets in certain circumstances. Such pledges, liens, guarantees or other rights
on part or all of the assets of the Fund could, for example, be granted when entering
into OTC derivatives transactions for efficient portfolio management, currency
hedging or as part and within the limit of the Fund's investment objective and policies
or similar permitted transactions requiring delivery of collateral by the Management
Company on behalf of the Fund.

(F)
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The Management Company, on behalf of the Fund, will not underwrite or subunderwrite securities of other issuers.
3.

CURRENCY HEDGING

The Fund may for the purposes of hedging currency risks have outstanding commitments in
respect of forward currency contracts, currency futures or currency swap agreements or
currency options (sales of call options or purchases of put options) provided that:
(i)

the total amount of such transactions does not exceed the level necessary to cover the
risk of the fluctuation of the value of the assets of the Fund denominated in a
particular currency or any other currency which will be deemed to have a sufficient
correlation with that particular currency. The hedging of currency risk may involve the
use of cross-currency contracts to alter the currency exposure of the Fund in case it is
more advantageous to the Fund; and

(ii)

the commitments deriving therefrom do not exceed the value of the relevant assets to
be hedged and the duration of these transactions do not exceed the period for which
the respective assets are held.

Currency futures and currency options must either be quoted on an exchange or dealt in on a
Regulated Market. The Fund may, however, enter into currency forward contracts, option
arrangements or swap arrangements with highly rated financial institutions specialised in this
type of transaction.
4.

SPECIAL INVESTMENT TECHNIQUES AND INSTRUMENTS

The Management Company, on behalf of the Fund, may enter into total return swaps within
the meaning of Regulation (EU) 2015/2365 of the European Parliament and of the Council of
25 November 2015 on transparency of securities financing transactions and of reuse and
amending Regulation (EU) No 648/2012 (the "SFT Regulation") for the purposes set out in
detail in the section "Investment Objective and Policies" of this Prospectus and more
specifically in the sub-section "Swap Transactions".
It is anticipated that only equity and equity linked products may be subject to total return
swaps. The Fund’s assets subject to total return swaps will be safe-kept by the Depositary.
The Fund’s gross exposure to total returns swaps typically varies between 60-150% of the
Fund’s net asset value. The Fund’s maximum exposure to total return swaps may not exceed
the limits in respect of long positions and synthetic short positions set out in the section
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of the Fund’s net asset value may be taken. Synthetic short positions of up to 100% of the
Fund’s net asset value held via swaps and/or futures may be used to control the net market
exposure of the Fund. The maximum gross exposure to total returns swaps will therefore not
exceed 200%.
As stated in the sub-section "Swap Transactions", the Management Company, on behalf of
the Fund, will only enter into total return swap transactions with first class financial
institutions specialised in this type of transaction and subject to prudential supervision. These
counterparties will be entities (which may or may not be related to the Management
Company, the Depositary or their delegates) with legal personality typically located in OECD
jurisdictions. Each counterparty will be approved and monitored by the Management
Company. Counterparties will be subject to ongoing supervision by a public authority, be
financially sound and have the necessary organisational structure and resources for the
relevant type of transaction. In addition, a credit assessment (which may, but is not obliged to,
include a minimum credit rating requirement) will be undertaken with respect to each
counterparty.
The risks linked to total return swaps are more fully described in the section "Risk
Considerations" of this Prospectus.
The Fund may incur costs and fees in connection with total return swap transactions. In
particular, the Fund may pay fees to agents and other intermediaries, which may be affiliated
with the Depositary, the Investment Adviser or the Management Company, in consideration
for the functions and risks they assume. The amount of these fees may be fixed or variable.
All revenues arising from total return swap transactions, net of direct and indirect operational
costs and fees, will be paid to the Fund.
The identity of the counterparties (and any affiliation they may have with the Management
Company, the Depositary or their delegates, if applicable) to total return swaps, as well as
information on direct and indirect operational costs and fees incurred by the Fund in the
context of those transactions will be available in the Fund’s annual accounts.
The Management Company, on behalf of the Fund, may from time to time receive cash
collateral which will be safe-kept with the Depositary. The cash collateral is valued on a daily
basis at the face amount thereof.
The risks linked to collateral are set out in the section "Risk Considerations" of this
Prospectus.
Any cash collateral received will need to comply with the following criteria at all times and
should only be:
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Member State or are subject to prudential rules considered by the CSSF as equivalent
to those laid down in EU law;
 invested in high-quality government bonds;
 used for the purpose of reverse repo transactions provided the transactions are with
credit institutions subject to prudential supervision and the Management Company on
behalf of the Fund is able to recall at any time the full amount of cash on accrued
basis;
 invested in short-term money market funds as defined in the Guidelines on a Common
Definition of European Money Market Funds.
Currently, the Management Company, on behalf of the Fund, does not apply haircuts to
collateral. Cash posted as collateral by the Management Company, on behalf of the Fund,
may on occasions be reused by the relevant counterparty.
The risks linked to reuse are set out in the section "Risk Considerations" of this Prospectus.
In any case, counterparty risk regarding OTC financial derivative transactions shall be limited
in accordance with the investment limits set out in section 1.(C)(i) of the section "Investment
Restrictions" above.
Investors should note that the investment policy of the Fund does not currently provide for the
possibility to enter into securities financing transactions (i.e. repurchase transactions,
securities or commodities lending, securities or commodities borrowing, buy-sell back
transactions, sell-buy back transactions or margin lending transactions) or any other efficient
portfolio management transactions, as covered by the SFT Regulation. Should the Board of
Directors decide to provide for such possibility, the Prospectus will be updated prior to the
entry into force of such decision in order for the Fund to comply with the disclosure
requirements of the SFT Regulation.
5.

MISCELLANEOUS

(A)

The Management Company, on behalf of the Fund, may not make loans to other
persons or act as a guarantor on behalf of third parties provided that for the purpose of
this restriction the making of bank deposits and the acquisition of such securities
referred to in paragraph 1. (A) (1) or of ancillary liquid assets shall not be deemed to
be the making of a loan and that the Management Company, on behalf of the Fund,
shall not be prevented from acquiring such securities above which are not fully paid.

(B)

The Management Company, on behalf of the Fund, need not comply with the
investment limit percentages when exercising subscription rights attached to securities
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(C)

which form part of its assets.
The Management Company may, on behalf of the Fund, adopt further investment
restrictions in order to conform to particular requirements of such countries where the
units of the Fund shall be distributed.

If the above percentages are exceeded for reasons beyond the control of the Management
Company, or as a result of the exercise of subscription rights, the Management Company
must, as a priority, take all steps as necessary within a reasonable period of time to rectify that
situation, taking due account of the interests of its unitholders.
The Management Company shall, on behalf of the Fund, not sell, purchase or loan securities
except the units of the Fund, or receive loans, to or from (a) the Management Company, (b)
its affiliated companies, (c) any director of the Management Company or its affiliated
companies or (d) any major shareholder thereof (meaning a shareholder who holds, on his
own account whether in his own or other name (as well as a nominee's name), 10% or more
of the total issued outstanding units of such a company) acting as principal or for their own
account unless the transaction is made in accordance with applicable law and within the
restrictions set forth in the Management Regulations, and, either (i) at a price determined by
current publicly available quotations, or (ii) at competitive prices or interest rates prevailing
from time to time, on internationally recognised securities markets or internationally
recognised money markets.
The Management Company will not enter into transactions which the Management Company
knows to be either in conflict with the protection of the interests of unitholders or detrimental
to the proper management of the Fund, such as transactions entered into for the sole benefit of
the Management Company or any third parties to the detriment of unitholders.
The Management Company may from time to time impose further investment restrictions as
shall be compatible with or in the interest of the unitholders, in order to comply with the laws
and regulations of the countries where the units of the Fund are placed.
RISK-MANAGEMENT PROCESS
The Management Company, on behalf of the Fund, will employ a risk-management process
which enables it to monitor and measure at any time the risk of the positions and their
contribution to the overall risk profile of the Fund. The Management Company, on behalf of
the Fund, will employ, if applicable, a process for accurate and independent assessment of the
value of any OTC derivative instruments.
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maximum absolute VaR that the Fund can have is 20% of its net asset value.
The expected maximum level of leverage of the Fund is 200% of its net asset value, although
it is not excluded that this level of leverage is exceeded from time to time in certain market
circumstances. This level of leverage has been calculated using the sum of notionals of the
derivatives used. The sum of notionals calculation method shows the total sum of the
principal values of all derivatives used by the Management Company, on behalf of the Fund,
not taking into account any netting of derivative positions.
Upon request of a unitholder, the Management Company will provide supplementary
information relating to the quantitative limits that apply to the risk management of the Fund,
to the methods chosen to this end and to the recent evolution of the risks and yields of the
main categories of instruments.
ISSUE OF UNITS
Units of the Fund shall be issued by the Management Company through the Administrative
Agent to investors whose applications have been accepted by the Management Company.
Unitholders must elect to subscribe either Institutional units, International units or Restricted
units. For the distinction between the different classes of units, see section "The Fund" above.
Institutional classes of units are exclusively offered to "institutional investors" within the
meaning of Article 174 of the 2010 Law.
International classes of units are offered to non-institutional investors subscribing for a
minimum of 50,000 EUR or its equivalent in another currency. This minimum subscription
amount may be waived at the discretion of the Board of Directors.
Restricted classes of units are not available to all investors, but only to investors being at the
time of subscription employees of the Arcus Group or any other person and/or entity subject
to the prior approval of the Board of Directors which may, at its entire discretion, allow or
refuse potential investors to subscribe for Restricted class of units.
All units of the Fund, which must be fully paid up, shall be issued in registered form only.
The Management Company is responsible for maintaining the register of unitholders at its
registered office.
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Tokyo (the "Valuation Date"), subject to the right of the Management Company at its
discretion as stated hereafter, temporarily to discontinue such issue. For the avoidance of
doubt, half-closed bank business days in Luxembourg are considered as being closed for
business and therefore do not constitute a bank business day.
Fraction entitlements to units will be rounded, up or down, to three decimal places.
The minimum number for the application by a unitholder for purchase of units of the
Restricted class is 10 units.
The issue price per unit is the net asset value per unit of the relevant class determined on the
Valuation Date immediately following the Valuation Date on which the application for
purchase of units is accepted by the Management Company through the Administrative
Agent.
The net asset value per unit of the different classes of units may differ by application of
different management fees, performance fees and/or distribution related fees or other specific
features of each class.
Applications for the issue of units received on any Valuation Date prior to 12:00 noon,
Luxembourg time, are deemed accepted on that Valuation Date. Any application received
after 12:00 noon, Luxembourg time by the Administrative Agent, is deemed to be accepted on
the following Valuation Date.
Payment shall be made in the currency of the relevant Class in the form of telegraphic transfer
to the order of the Depositary within a maximum of five (5) Valuation Dates counting from
and including the Valuation Date on which the Net Asset Value per unit of the relevant class
is determined. Interest and other costs resulting from the late payment of units may be
charged to the relevant unitholder.
At the discretion of the Board of Directors, units may be subscribed in consideration of a
contribution in kind of eligible securities on the basis of the section "Investment Objective
and Policies" and will be valued in an auditor's report. The costs of a contribution in kind of
securities will be borne by the relevant unitholder.
The Management Company may, at any time at its discretion, temporarily discontinue, cease
definitely or limit the issue of units to persons or corporate bodies resident or established in
certain countries or territories. The Management Company may also prohibit certain persons
or corporate bodies from acquiring units if such a measure is necessary for the protection of
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Company, or reserve the issue of certain classes of units to those investors approved by the
Management Company.
Furthermore the Management Company may:
(a)

reject at its discretion any application for units when the Management Company
deems it necessary for the protection of the Fund;

(b)

redeem at any time the units held by unitholders who are excluded from purchasing or
holding units; or

(c)

cease to issue units of a class of units.

The units may not be offered, sold, transferred or delivered directly or indirectly in the United
States or to or for the account or benefit of any U.S. Person without the prior consent of the
Management Company. The sale and transfer of units to U.S. Persons is restricted and the
Management Company may redeem units held by a U.S. Person or refuse to register any
transfer to a U.S. Person as it deems appropriate to assure compliance with U.S. federal
securities laws.
Confirmation statements will be sent, emailed or faxed to subscribers of units at their own
risk in accordance with the contact details indicated in the application form.
The Management Company may split or consolidate the units.
Fight against Money Laundering and Financing of Terrorism
Pursuant to international rules and Luxembourg laws, regulations, circulars and guidelines
(comprising but not limited to the law of 12 November 2004 on the fight against money
laundering and financing of terrorism, as amended), the Grand Ducal Regulation dated 1
February 2010, CSSF Regulation 12-02 of 14 December 2012, CSSF Circulars 13/556 and
15/609 concerning the fight against money laundering and terrorist financing, and any
respective amendments or replacements, obligations have been imposed on all professionals
of the financial sector to prevent the use of the financial system for the purpose of money
laundering and financing of terrorism. As result of such provisions, the registrar and transfer
agent of a Luxembourg undertaking for collective investment must ascertain the identity of
the subscriber in accordance with the Luxembourg laws and regulations. The Registrar and
Transfer Agent may require subscribers to provide any document it deems necessary to effect
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any other information that the Management Company may require in order to comply with its
legal and regulatory obligations, including but not limited to the CRS Law.
In case of delay or failure by an applicant to provide the required documentation, the
subscription request will not be accepted and in case of redemption, payment of redemption
proceeds will be delayed. Neither the Management Company nor the Registrar and Transfer
Agent will be held responsible for said delay or failure to process deals resulting from the
failure of the applicant to provide documentation or incomplete documentation.
From time to time, unitholders may be asked to supply additional or updated identification
documents in accordance with the clients' ongoing due diligence obligations according to the
relevant laws and regulations, such as, but not limited to, the CRS Law.
Luxembourg register of beneficial owners
The Luxembourg law of 13 January 2019 creating a register of beneficial owners (the "RBO
Law") entered into force on 1 March 2019. According to the provisions of the RBO Law,
each entity registered in Luxembourg with the Luxembourg companies register (Registre de
Commerce et des Sociétés), including the Fund, has to identify its beneficial owners
("Beneficial Owners"). The Management Company, acting for and on behalf of the Fund,
must register Beneficial Owner-related information with the Luxembourg register of
beneficial owners, which is established under the authority of the Luxembourg Ministry of
Justice.
The RBO Law broadly defines a Beneficial Owner as any natural person(s) who ultimately
owns or controls the relevant entity through direct or indirect ownership of a sufficient
percentage of the units (more than 25%) or voting rights or ownership interests in the entity
(as applicable), or through control via other means, other than a company listed on a regulated
market that is subject to disclosure requirements consistent with European Union law or
subject to equivalent international standards which ensure adequate transparency of
ownership information.
In case the Beneficial Owner criteria are fulfilled by an investor with regard to the Fund, this
investor and/or nominee is obliged by the RBO Law to provide the required supporting
documentation and information necessary for the Management Company, acting for and on
behalf of the Fund, to fulfil the Fund’s obligations under the RBO Law.
Failure by the Management Company, acting for and on behalf of the Fund, and the relevant
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will be subject to criminal fines.
REDEMPTION OF UNITS
Unitholders may request redemption of their units on any Valuation Date.
Application for redemption must be made in writing to the Administrative Agent (unless
otherwise stated) and will be accepted only if made in units up to 3 decimal places.
The redemption price per unit will be equal to the net asset value per unit of the relevant class
determined on the Valuation Date immediately following the Valuation Date on which the
request is received by the Administrative Agent on behalf of the Management Company,
provided the request is received prior to 12:00 noon, Luxembourg time, on that day. Any
redemption request received after 12:00 noon, Luxembourg time, is deemed to be accepted on
the following Valuation Date. No redemption fee will be charged.
The Management Company shall ensure that an appropriate level of liquidity is maintained in
the Fund's assets so that, under normal circumstances, redemption of units of the Fund may be
made promptly upon request by unitholders.
If redemption requests are received for a number of units exceeding 10% of the net asset
value of the Fund on a particular Valuation Date, the Board of Directors may decide to reduce
all the redemption requests pro rata so as to reduce the total number of units to be redeemed
on that Valuation Date to 10% of the net asset value of the Fund. Units which have not been
redeemed following this procedure will rank equally with other redemptions on the next
Valuation Date, subject to the application of the same redemption restriction stated above.
In case of any such deferral of redemptions, the relevant units shall be redeemed at the Net
Asset Value per unit prevailing on the Valuation Date as of which the deferred redemption is
effected.
In the event of a suspension of the calculation of the Net Asset Value per unit of a particular
Class or a deferral of redemptions, units to be redeemed on Valuation Dates falling during the
period of such suspension or deferral will be redeemed at the Net Asset Value per unit on the
first Valuation Date following the termination of such suspension or deferral, unless any such
redemption requests are withdrawn in writing prior thereto.
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redemption, be higher or lower than the price paid at the time of subscription.
Payment of the redemption price less the redemption dealing charge (if any) will be made by
the Depositary or its agents in the relevant Class currency within a maximum of five (5)
Valuation Dates counting from and including the Valuation Date on which the Net Asset
Value per unit of the relevant class is determined.
With the consent of or upon request of the unitholder(s) concerned, the Management
Company may satisfy redemption requests in whole or in part in kind by allocating to the
redeeming unitholder(s) investments from the portfolio in value equal to the Net Asset Value
attributable to the units to be redeemed. Such redemption will be subject to a special audit
report by the approved statutory auditor of the Fund confirming the number, the denomination
and the value of the assets which the Management Company will have determined to be
contributed in consideration for the redeemed units. The costs for such redemptions in kind,
in particular the costs of the special audit report, will be borne by the unitholder requesting
the redemption in kind or by a third party, but will not be borne by the Fund unless the Board
of Directors considers that the redemption in kind is in the interests of the Fund or made to
protect the interests of the Fund, in which case such costs may be borne in whole or in part by
the Fund. The nature and type of assets to be transferred in such case shall be determined on a
fair and reasonable basis and without prejudicing the interests of the other holders of units in
the Fund.
A class may be dissolved by compulsory redemption of units of the class concerned, upon a
decision of the Board of Directors if a change in the economic, monetary, social or political
situation relating to the class concerned would have material adverse consequences on
investments of the class, or in order to proceed to an economic rationalisation.
The Board of Directors shall serve a written notice to the holders of the relevant units prior to
the effective date of the compulsory redemption, which will indicate the reasons for, and the
procedure of the redemption operations. Unless it is otherwise decided in the interests of, or
to keep equal treatment between, the unitholders, the unitholders of the class concerned may
continue to request redemption of their units prior to the effective date of the compulsory
redemption, taking into account actual realisation prices of investments and realisation
expenses.
On payment of the redemption price, the corresponding unit or units cease to exist.
If the Management Company discovers at any time that a person, who is precluded from
holding units in the Fund, such as a U.S. Person or a non-institutional investor (if applicable),
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beneficial or registered owner of units, the Management Company may at its discretion and
without liability, compulsorily redeem the units after giving notice, and upon redemption, the
person who is precluded from holding units in the Fund will cease to be the owner of those
units. The Management Company, through the Administrative Agent, may require any
unitholder to provide it with any information that it may consider necessary for the purpose of
determining whether or not such owner of units is or will be a person who is precluded from
holding units in the Fund.
In addition to any liability under applicable law, each unitholder who is prohibited from
acquiring units of the Fund, shall hold harmless and indemnify the Management Company,
the other unitholders and the Management Company's agents for any damage, loss, expenses
and liabilities (including, inter alia, tax liabilities deriving from FATCA requirements)
resulting from or connected to such holding in circumstances where the relevant unitholder
furnished misleading or untrue documentation or made misleading or untrue representations
to wrongfully establish its status as an eligible investor or failed to notify the Management
Company of its loss of such status.
The Management Company is also entitled to compulsorily redeem all units of a unitholder
where:
1.

a unitholder has transferred or attempted to transfer any portion of its units in violation
of the Prospectus and/or of the Management Regulations; or

2.

any of the representations or warranties made by a unitholder in connection with the
acquisition of units was not true when made or has ceased to be true or the unitholder
has otherwise breached an agreement with the Management Company; or

3.

in any other circumstances in which the Management Company determines in its
absolute discretion that such compulsory redemption would avoid material legal,
pecuniary, tax (including any tax liabilities that might result from a breach of the
requirements imposed by FATCA), economic, proprietary, administrative
consequences or other disadvantages for the Management Company or for the Fund.
CONVERSION OF UNITS

Subject to unitholders being eligible in a given class, units of any class may be converted into
units of different classes.
Conversion requests should be made through the Administrative Agent and must include the
name and personal account number of the unitholder and the class and number of units to be
converted as well as the class in which the unitholder wishes to convert his units.
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provided the Board of Directors with sufficient evidence that the investor is an employee of
the Arcus Group, or any other person and/or entity having been approved by the Board of
Directors.
All terms and conditions regarding the redemption of units shall equally apply to the
conversion of units, except as otherwise provided in this section.
If the Valuation Date of the converted class and the Valuation Date of the invested class taken
into account for the conversion do not coincide, the amount converted will not generate
interest during the time interval between the two Valuation Dates.
The price at which units shall be converted will be determined by reference to the respective
net asset value per unit of the converted and invested classes on the relevant Valuation Dates.
There is no conversion charge for the conversion of units.
If compliance with conversion instructions would result in a residual holding in any one class
of less than the minimum holding of that class, the Management Company may compulsorily
redeem the residual units at the redemption price ruling on the relevant Valuation Date and
make payment of the proceeds to the unitholder.
MARKET TIMING PREVENTION
The repeated purchase and sale of units designed to take advantage of pricing inefficiencies in
the Fund - also known as "Market Timing"- may disrupt portfolio investment strategies and
increase the Fund's expenses and adversely affect the interests of the Fund’s long term
unitholders. To deter such practice, the Management Company reserve the right, in case of
reasonable doubt and whenever an investment is suspected to be related to Market Timing,
which the Management Company shall be free to appreciate, to suspend, revoke or cancel any
subscription or conversion order placed by investors who have been identified as doing frequent
in and out trades within the Fund.
The Management Company, as a safeguard of the fair treatment of all investors, takes necessary
measures to ensure that (i) the exposure of the Fund to Market Timing activities is adequately
assessed on an ongoing basis, and (ii) sufficient procedures and controls are implemented to
minimise the risks of Market Timing in the Fund.
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The net asset value, the issue price and the redemption price per unit of each class of the Fund
("Net Asset Value") is determined in the currency of the relevant Class on each Valuation
Date.
When preparing the audited annual report and unaudited half-year report, if the last day of the
financial year and the half-year period is not a Valuation Date, the Net Asset Value of the last
Valuation Date of the year and the half-year period will be replaced by a Net Asset Value
calculated as at the last day of the period concerned.
The Net Asset Value per unit of each class is computed by the Administrative Agent on each
Valuation Date by dividing the total net assets attributable to each class of units of the Fund
by the number of units outstanding in each class.
The Net Asset Value per unit may be rounded up or down to the nearest two (2) decimal
places of the relevant currency as the Management Company, on behalf of the Fund, shall
determine (excluding JPY currency classes where the Net Asset Value per unit shall be
determined only in whole JPY units). If since the time of determination of the Net Asset
Value per unit there has been a material change in the quotations in the markets on which a
substantial portion of the investments attributable to the Fund are dealt in or quoted, the
Management Company, on behalf of the Fund, may, in order to safeguard the interests of the
unitholders and the Fund, cancel the first valuation and carry out a second valuation for all
applications received on the relevant Valuation Date.
The assets of the Fund shall be deemed to include:
(a)

all cash on hand or on deposit, including any interest accrued thereon;

(b)

all bills and demand notes and accounts receivable (including proceeds of securities
sold but not delivered);

(c)

all bonds, time notes, shares, stock, debenture stocks, units/shares of undertakings for
collective investment, subscription rights, warrants, options, future contracts and other
investments and securities owned or contracted for the Fund;

(d)

all stock, stock dividends, cash dividends and cash distributions receivable by the
Fund (provided that the Administrative Agent may make, on behalf of the Fund,
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trading ex-dividends, ex-rights, or by similar practices);
(e)

all interest accrued on any interest-bearing securities owned by the Fund except to the
extent that the same is included or reflected in the principal amount of such security;

(f)

all swaps;

(g)

all forward currency contracts or other hedging instruments;

(h)

the preliminary expenses of the Fund insofar as the same have not been written off;
and

(i)

all other assets of every kind and nature, including prepaid expenses.

The liabilities of the Fund shall be deemed to include:
(a)

all loans, bills and accounts payable;

(b)

all accrued or payable administrative expenses (including management company fees,
investment management fees, depositary fees, agent member company fees, distributor
fees, fees for the Registrar and Transfer Agent and fees for the Administrative Agent,
withholding and other taxes);

(c)

all known liabilities, whether billed or unbilled, including all matured contractual
obligations for payments of money or property, including the amount of any unpaid
dividends declared by the Management Company on behalf of the Fund where the
Valuation Date falls on the record date for determination of the person entitled thereto
or is subsequent thereto;

(d)

an appropriate provision for future taxes based on the total assets and income to the
Valuation Date and other reserves, as determined from time to time by the
Administrative Agent with the approval of the Board of Directors; and

(e)

all other liabilities of the Fund of whatsoever kind and nature, actual or contingent,
except liabilities represented by units in the Fund. In determining the amount of such
liabilities the Management Company shall take into account all expenses payable by
the Fund comprising formation expenses, fees payable to the Management Company,
the investment advisers or investment managers, fees and expenses (including but not
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accountants, depositary and its correspondents, domiciliary, registrar and transfer
agents, any paying agent and permanent representatives in places of registration, fees
and expenses incurred in connection with the listing of the Units at any stock
exchange or another regulated market or to obtain a quotation, fees for legal and tax
advisers in Luxembourg and abroad, fees for auditing services, fees as well as any
costs and expenses for the registration of the Fund, printing, reporting and publishing
expenses, including the cost of preparing, translating, distributing and printing of the
prospectuses, these Management Regulations, notices, rating agencies, explanatory
memoranda, registration statements, or of interim and annual reports, taxes or
governmental charges, unitholders servicing fees and distribution fees payable to
distributors of Units, currency conversion costs, and all other operating expenses,
including the cost of buying and selling assets, interest, bank charges and brokerage,
postage, telephone and telex. The Management Company or any duly authorised agent
may calculate administrative and other expenses of a regular or recurring nature on an
estimated figure for yearly or other periods in advance, and may accrue the same in
equal proportions over any such period.
The Net Asset Value per unit of each class is made available at the registered office of the
Management Company during normal business hours and is published by the Administrative
Agent on Bloomberg's website.
To the extent possible, the Fund shall be valued so that all agreements to purchase or sell
securities are reflected as of the date of execution, and all dividends receivable and
distributions receivable are accrued as of the relevant ex-dividend dates.
The Management Company may temporarily suspend the determination of the Net Asset
Value of units and in consequence the issue and redemption of units in any of the following
events:
-

when one or more stock exchanges or markets, which provide the basis for valuing a
substantial portion of the assets of the Fund, or when one or more foreign exchange
markets in the currency in which a substantial portion of the assets of the Fund are
denominated, are closed otherwise than for ordinary holidays or if dealings therein are
restricted or suspended;

-

when, as a result of political, economic, military or monetary events or any
circumstances outside the responsibility and the control of the Management Company,
disposal of the assets of the Fund is not reasonably or normally practicable without
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-

in the case of a breakdown in the normal means of communication used for the
valuation of any investment of the Fund or if, for any reason, the value of any asset of
the Fund may not be determined as rapidly and accurately as required;

-

if, as a result of exchange restrictions or other restrictions affecting the transfer of
funds, transactions on behalf of the Fund are rendered impracticable or if purchases
and sales of the Fund's assets cannot be effected at normal rates of exchange;

-

during any period when in the opinion of the Board of Directors there exists unusual
circumstances where it would be impractical or unfair towards the unitholders to
continue dealing in the units of the Fund;

-

if the Fund is being or may be wound up, liquidated or merged, from the date on
which notice is given of a proposed resolution to that effect; or

-

any other circumstances beyond the control of the Board of Directors.

Any such suspension will be notified to those unitholders who have applied for issue or
redemption and if considered necessary shall be published in the manner described hereafter
under "Unitholders' Information".
VALUATION OF THE ASSETS OF THE FUND
The assets of the Fund will be valued as follows:
(a)

Securities that are officially quoted on a stock exchange are valued at the last available
price on such stock exchange;

(b)

Securities that are not quoted on a stock exchange but dealt in on a regulated market
or on another organised market are also valued at the last available price;

(c)

Securities whose prices are not fair market prices, as well as all other assets, are
valued at their probable realisation value, determined prudently and in good faith;

(d)

The value of any cash on hand or on deposit, bills and demand notes and accounts
receivable, prepaid expenses, cash dividends and interest declared or accrued as
aforesaid and not yet received is deemed to be the full amount thereof, unless in any
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is arrived at after making such discount as may be considered appropriate in such case
to reflect the true value thereof;
(e)

Swaps are valued at fair value based on the last available closing price of the
underlying security;

(f)

Investments in UCITS and other UCIs will be taken at their latest official net assets
values or at their latest unofficial net asset values (i.e. which are not generally used for
the purposes of subscription and redemption of shares of the target funds) as provided
by the relevant administrator if more recent than their official net asset values and for
which the Administrative Agent has sufficient assurance that the valuation method
used by the relevant administrator for said unofficial net asset values is coherent as
compared to the official one.
If events have occurred which may have resulted in a material change of the net asset
value of such shares or units of UCITS and/or other UCI since the day on which the
latest official net asset value was calculated, the value of such shares or units may be
adjusted in order to reflect, in the reasonable opinion of the Management Company,
such change of value;

(g)

Non-listed money market instruments held by the Fund with a remaining maturity of
ninety days or less will be valued by the amortized cost method which approximates
market value;

(h)

Assets which are not denominated in the reference currency of the Fund are translated
into the reference currency of the Fund at the rate of exchange prevailing in
Luxembourg at that time; and

(i)

The liquidating value of options contracts not traded on exchanges or on other
Regulated Markets shall mean their net liquidating value determined, pursuant to the
policies established by the Board of Directors, on a basis consistently applied for each
different variety of contracts. The liquidating value of futures, forward or options
contracts traded on exchanges or on other Regulated Markets shall be based upon the
last available closing or settlement price of these contracts on exchanges and
Regulated Markets on which the particular futures, forward or options contracts are
traded by the Fund; provided that if a futures, forward or options contract could not be
liquidated on the day with respect to which net assets are being determined, the basis
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of Directors may deem fair and reasonable.
The Board of Directors, in its discretion, may permit some other method of valuation to be
used if it considers that such valuation better reflects the fair value of any asset of the Fund.
For the purpose of determining the value of the Fund's assets, the Administrative Agent relies
upon information received from the Management Company and/or relevant pricing sources
(including fund administrators, managers and brokers). In the absence of manifest error,
having due regard to the standard of care of a professional service provider, the
Administrative Agent shall not be responsible for the accuracy of the valuations provided by
the Management Company and/or such pricing sources.
In particular, for the valuation of any Fund’s assets for which market quotations or fair market
values are not publicly available (including but not limited to non-listed structured or creditrelated instruments and other illiquid assets), the Administrative Agent will exclusively rely
on valuations provided either by the Management Company or by third party pricing sources
appointed by the Management Company under its responsibility and will not check the
correctness and accuracy of the valuations so provided. If the Management Company gives
instructions to the Administrative Agent to use a specific pricing source, the Administrative
Agent will not, and shall not be required to, carry out any additional due diligence or testing
on any such pricing source. So far as these assets are concerned, the sole responsibility of the
Administrative Agent is to compute the Net Asset Value on the basis of the prices provided
by the Management Company or the other appointed third party pricing source(s), without
any responsibility whatsoever (in the absence of manifest error) on the correctness or
accuracy of the valuations provided by the relevant sources.
In circumstances where one or more pricing sources fail to provide valuations for an
important part of the assets to the Administrative Agent, the latter is authorised not to
calculate the Net Asset Value and as a result may be unable to determine subscription and
redemption prices. The Management Company shall be informed immediately by the
Administrative Agent should this situation arise. The Management Company may then decide
to suspend the Net Asset Value calculation, in accordance with the procedures set out in the
section entitled "Determination of the Net Asset Value of units". In such circumstances, the
Administrative Agent shall not, in the absence of manifest error or gross negligence on its
part, be responsible for any loss suffered by the Fund or any unitholder.
With respect to the protection of investors in case of net asset value calculation error and the
correction of the consequences resulting from non-compliance with the investment rules
applicable to the Fund, the principles and rules set out in CSSF circular 02/77 of 27
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of the Administrative Agent in the context of the net asset value calculation process shall be
limited to the tolerance thresholds applicable to the Fund set out in CSSF circular 02/77, as
amended from time to time.
FEES AND FUND EXPENSES
Management Fee
For the Institutional and International classes, the Management Company and the Investment
Manager are entitled to receive an aggregate management fee payable monthly, out of the
assets of the Fund, at an annual rate of 1.5% of the average daily Net Asset Value attributable
to those classes during the relevant month.
Out of the above-mentioned aggregate management fee, the Management Company will
receive a monthly fee of up to 0.06% of the Net Asset Value of the Fund per annum. The fee
payable is subject to a minimum monthly fee of EUR 2,500.
The Management Company shall cause to pay, out of the aforesaid aggregate management
fee, the fees and expenses of the Investment Manager or any other third parties, with the
exception of the Depositary and Paying Agent and the Administrative Agent and Registrar
and Transfer Agent, to which the Management Company may have delegated functions or
from which the Management Company otherwise seeks assistance or advice in relation to the
management of the Fund.
No management fee will be due in respect of the Restricted Class of units.
All fees which are due to the Sub-Investment Manager shall be paid by the Investment
Manager out of its management fee.
Management Company Depositary Oversight Fees
Under the Depositary Support Services Agreement, the Management Company shall receive,
in consideration for performing oversight duties on the Depositary, an annual fee of EUR
11,000, which shall be accrued on each Valuation Date.
Performance Fees
A performance fee shall be calculated daily and accrued at class level within the Fund (the
"Performance Fee"). Accrued Performance Fees will crystallise and become payable annually
within forty-five (45) days of 31 of May. Accrued Performance Fees will also crystallise on
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upon putting the Fund into liquidation.
Institutional and International Classes
The Investment Manager is entitled to a Performance Fee equal to 20% of the Excess Return
(as defined below), if any, achieved by the Class. The Performance Fee shall be calculated in
the following manner:
The Excess Return shall equal the amount by which the Class NAV (as defined below)
exceeds the Target NAV (as defined below). The Excess Return shall only include sums
arising from the investment performance of the assets comprising the Fund.
The Class NAV shall be the Net Asset Value of the Class, before the accrual of the
Performance Fee on the last day of each calculation period. A calculation period shall end on
31 May each year, the date of termination of the appointment of the Investment Manager, or,
as the case may be, the last Net Asset Value of the Class before it is put into liquidation.
The Target NAV shall be the Net Asset Value of the Fund, had the Initial NAV (as defined
below) achieved an annualised return of 1.5%, compounded daily, for the equivalent period
for which the Fund return has been calculated appropriately, adjusted for subscriptions
received, redemptions paid and dividends paid.
The Initial NAV shall equal the Net Asset Value of the Class, after the Performance Fee
accrual, on the last day of a calculation period at which a Performance Fee was calculated as
payable. Where no Performance Fee has been paid, the Initial NAV will equal the Net Asset
Value on the launch date of the relevant Class.
A high watermark provision shall apply whereby no Performance Fee shall be payable if
Closing Net Asset Value per unit is less than the Net Asset Value per unit of that Class as of
the last Valuation Date of any previous calculation period or the original issue price of the
unit.
Performance Fees may be paid on unrealised gains that may subsequently never be realised by
investors as positions may be closed out at a loss in a later period with a consequent reduction
in the Net Asset Value on a later Valuation Date.
On 31 May each year, the positive balance (if any) of the cumulative Performance Fee accrual
will become payable to the Investment Manager and the cumulative Performance Fee accrual
for the relevant class of units will be reset to zero. If any units are redeemed on a Valuation
Date during the relevant performance period, the cumulative Performance Fee accrual during
the relevant financial year in respect of those units shall be crystallised and become payable to
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the Fund or to any investor for any underperformance.
For the avoidance of doubt, the calculation of any Excess Return shall include all income and
net realised and unrealised gains and losses. Investors should note that Performance Fees may
be paid on unrealised gains;
For the purpose of any calculation hereunder, if the 31 May is not a Valuation Date the
preceding Valuation Date shall be used for such calculation.
The Performance Fee calculation model is based upon a money weighted rate of return
methodology under which Fund performance is weighted according to the size of individual
subscriptions. As such, investors should be aware that performance of their individual
investments may be impacted by other investors' subscription or redemption activity.
No performance fee shall be due in respect of the Restricted Class of units.
Depositary Fee
Under the Depositary Agreement between the Depositary and the Management Company,
acting for and on behalf of the Fund, the Depositary shall receive, in consideration for its
custody services, an annualised fee not exceeding 0.02% of the Net Asset Value of the Fund
and an additional annualised fee of 0.005% in relation to Depositary oversight and
verification services (the latter being subject to a minimum fee not exceeding USD 2,000)
based on the Net Asset Value of the Fund. Such fee is accrued on each Valuation Date based
on the previous day’s Net Asset Value and paid monthly in arrears out of the assets of the
Fund.
The Depositary shall also be entitled to receive customary banking fees for transactions out of
the assets of the Fund.
These fees may be increased from time to time to reflect current market practice, if agreed
between the Management Company and the Depositary.
Administration Fee
Under the Central Administration Services Agreement, the Administrative Agent receives an
annual administration fee, according to the schedule agreed with the Management Company.
The administrative fee is payable at the end of each month by the Management Company, on
behalf of the Fund, and is accrued on each Valuation Date based on the previous day’s Net
Asset Value. The administrative fee, calculated in accordance with the agreed schedule, shall
not exceed 0.08% per annum of the Net Asset Value, subject to a minimum annual fee of
USD 50,000.
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between the Management Company and the Administrative Agent. Further, additional
transaction and maintenance fees may be levied by the Administrative Agent.
Other Costs and Charges
The other costs charged to the Fund include:
-

all taxes which may be due on the assets and the income of the Fund;

-

usual banking fees due on transactions involving securities held in the portfolio of the
Fund;

-

legal expenses incurred by the Management Company or the Depositary while acting
in the interests of the unitholders; and

-

the cost of preparing and/or filing and printing of the Management Regulations and all
other documents concerning the Fund, including registration statements and
prospectuses and explanatory memoranda with all authorities (including local
securities dealers' associations) having jurisdiction over the Fund or the offering of
units of the Fund; the cost of preparing, in such languages as are necessary for the
benefit of the unitholders, including the beneficial holders of the units, and
distributing annual and semi-annual reports and such other reports or documents as
may be required under the applicable laws or regulations of the above-cited
authorities; the cost of accounting, bookkeeping and calculating the daily Net Asset
Value; the cost of preparing and distributing public notices to the unitholders; lawyers'
and auditor's fees; all similar administrative charges, all advertising expenses and
other expenses directly incurred in offering or distributing the units and all
commissions payable to brokers for trade execution and investment research.

All recurring charges will be charged first against income, then against capital gains and then
against assets. Other charges may be amortised over a period not exceeding 3 years.
The Fund shall indemnify any Director or officer of the Management Company, and his heirs,
executors and administrators, against expenses reasonably incurred by him in connection with
any action, suit or proceeding to which he may be made a party by reason of his acting on
behalf of the Fund as a Director or officer of the Management Company, except in relation to
matters as to which he shall be finally adjudged in such action, suit or proceeding to be liable
for gross negligence or wilful misconduct. In the event of a settlement, any indemnity shall be
provided only in connection with such matters covered by the settlement as to which the Fund
is advised by its counsel that the person to be indemnified did not commit such a breach of

- 71 duty. The foregoing right of indemnity shall not exclude other rights to which he may be
entitled.
The Sub-Investment Manager based in Hong Kong expects to receive research and related
services from brokers executing transactions for the Fund or other third parties to enable it to
provide the best advisory and management services possible. Trades executed by the SubInvestment Manager are principally governed by SFC requirements. The Investment Manager
has worked with the Sub-Investment Manager to ensure that a policy has been put in place
and jointly agreed to ensure that the Sub-Investment Manager’s consumption of, and payment
for research achieves equivalent outcomes to the MiFID II regime (i.e. Directive 2014/65/EU
of 15 May 2014 and Regulation (EU) 600/2014 of 15 May 2014 on markets in financial
instruments).
The Investment Manager has delegated investment management to the Sub-Investment
Manager. The Sub-Investment Manager utilises various brokers and dealers to execute
securities and related transactions. The Fund pays commission to brokers for trade execution
and investment research. Portfolio transactions for the Fund are allocated to brokers and
dealers on the basis of best execution in accordance with the rules of the SFC and with due
regard to the rules of the FCA based on a number of factors, including, without
limitation, commissions/price, the ability of the brokers and dealers to effect the transactions,
the brokers' and dealers' facilities, reliability and financial responsibility.
The Sub-Investment Manager may only enter into commission arrangements with brokers and
dealers to pay for trade execution and investment research if the brokers/dealers concerned
are not individuals, the Sub-Investment Manager is satisfied that the transactions generating
the commission which is used to pay for investment research are made in good faith, in
compliance with applicable regulatory requirements and in the best interests of the
Management Company and the Fund and where the investment research provided is in direct
relationship with the activities of the Sub-Investment Manager. The Sub-Investment Manager
will provide reports to the Management Company with respect to such arrangements
including the nature of the services it receives.
The Sub-Investment Manager need not solicit competitive bids and does not have an
obligation to seek the lowest available commission cost. All such transactions will be
undertaken by the Sub-Investment Manager in compliance with the rules of the SFC and with
due regard to the rules of the FCA on inducements and the use of dealing commission as
applicable to the Investment Manager.
Dealing commissions will be used only for the provision of execution or research services.
Brokers sometimes suggest a level of business they would like to receive in return for the
various products and services they provide; this is evaluated within the confines of the
research budget and the best execution procedures.

- 72 The research budget is set annually and reviewed every quarter by the Sub-Investment
Manager. Consideration is given to the expected research needs of funds that follow similar
strategies or invest in similar assets: for example Japanese equities.
The budget is allocated among such funds based on several factors, and the allocation to the
Fund is presented to the Board of Directors for approval.
The budget is made available to individual brokers and other research providers based on: the
quality of coverage, and the pricing policy of a specific broker/provider.
The budget setting process aims to balance the need for superior research services and their
cost to achieve the best value for money.
The spending of dealing commission on research is monitored and controlled against these
budgets. The Board of Directors is provided with an annual report regarding the spend in
research over the period including the variance against the budget that was allocated to the
Fund for the year.
Further information on the budgeting process and the budget that was allocated to the Fund
for the calendar year is available from the Investment Manager or Sub-Investment Manager
on request.
A broker is not excluded from receiving brokerage business because it does not provide
research services or products. Investment information received from the Fund's brokers may
be used by the Sub-Investment Manager in servicing all its accounts and not all such
information need be used by the Sub-Investment Manager in connection with the Fund.
Nonetheless, the Sub-Investment Manager believes that such investment information provides
the Fund with benefits by supplementing the research otherwise available to the Fund. The
services obtained by the Sub-Investment Manager are expected by the Investment Manager to
be of a type that would qualify as brokerage or research services under COBS 2.3B of the
United Kingdom Financial Conduct Authority Handbook.
AUDITOR
The auditor of the Fund is Ernst & Young, Luxembourg. The auditor of the Fund is appointed
by the Management Company and shall, with respect to the assets of the Fund, carry out the
duties provided by the 2010 Law.
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The Management Company may at its discretion declare distributions out of net investment
income and net realised and unrealised capital gains and if considered necessary to maintain a
reasonable level of dividends, out of any other funds available for distribution.
No distribution may be made as a result of which the total net assets of the Fund would fall
below the equivalent in JPY of the minimum provided by the 2010 Law.
Distributions not claimed within five years from their due date will lapse and will revert to
the Fund.
APPLICABLE LAW AND JURISDICTION
The Management Regulations are governed by the laws of Luxembourg and any dispute
arising between the unitholders, the Management Company and the Depositary will be
subject to the jurisdiction of the District Court of Luxembourg.
Notwithstanding the foregoing, the Management Company and the Depositary may subject
themselves and the Fund to the jurisdiction of the courts of the countries in which the units of
the Fund are offered and sold with respect to claims by investors resident in such countries,
and with respect to matters relating to subscription and redemption by unitholders resident in
such countries, to the laws of such countries.
The claims of the unitholders against the Management Company or the Depositary will lapse
five years after the date of the event which gave rise to such claims.
GOVERNING LANGUAGE
English shall be the governing language of the Management Regulations.
TAX STATUS
The following information is based on the laws, regulations, decisions and practice currently
in force in Luxembourg and is subject to changes therein, possibly with retrospective effect.
This summary does not purport to be a comprehensive description of all Luxembourg tax
laws and Luxembourg tax considerations that may be relevant to a decision to invest in, own,
hold, or dispose of units and is not intended as tax advice to any particular investor or
potential investor. Prospective investors should consult their own professional advisers as to
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the jurisdiction in which they are subject to tax. This summary does not describe any tax
consequences arising under the laws of any state, locality or other taxing jurisdiction other
than Luxembourg.
The following is based on the Management Company’s understanding of certain aspects of
the law and practice currently in force in Luxembourg. There can be no guarantee that the tax
position at the date of this Prospectus or at the time of an investment will endure indefinitely.
Investors should consult their professional advisors on the possible tax and other
consequences of their subscribing for, purchasing, holding, selling or redeeming units under
the laws of their country of incorporation, establishment, citizenship, residence or domicile.
TAXATION OF THE FUND
The Fund is not subject to any taxes in Luxembourg on income or capital gains. The Fund is
however subject to a subscription tax (taxe d’abonnement) levied at the rate of 0.05% per
annum, based on the Net Asset Value of the Fund at the end of the relevant quarter, calculated
and paid quarterly.
A reduced subscription tax rate (taxe d’abonnement) of 0.01% per annum is applicable to
Luxembourg FCP-UCITS whose exclusive object is the collective investment in money
market instruments, the placing of deposits with credit institutions, or both. A reduced
subscription tax rate of 0.01% per annum is applicable to individual compartments of FCPUCITS with multiple compartments, as well as for individual classes of securities issued
within a FCP-UCITS or within a compartment of a FCP-UCITS with multiple compartments,
provided that the securities of such compartments or classes are reserved to one or more
institutional investors.
Subscription tax exemption applies to:
- investments in a Luxembourg UCI subject itself to the subscription tax;
- UCITS, as well as individual compartments thereof, (i) whose securities are reserved
for institutional investors, and (ii) whose sole object is the collective investment in
money market instruments and the placing of deposits with credit institutions, and (iii)
whose weighted residual portfolio maturity does not exceed 90 days, and (iv) that
have obtained the highest possible rating from a recognized rating agency;
- UCITS, as well as individual compartments thereof, which shares are reserved to
certain retirement pension schemes;
- UCITS, as well as individual compartments thereof, whose main objective is the
investment in microfinance institutions; and
- UCITS, as well as individual compartments thereof, qualifying as index tracking
exchange traded funds.
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Interest and dividend income received by the Fund may be subject to non-recoverable
withholding tax in the country of origin. The Fund may further be subject to tax on the
realised or unrealised capital appreciation of its assets in the country of origin.
Distributions by the Fund are not subject to withholding tax in Luxembourg.
TAXATION OF THE INVESTORS
From a Luxembourg tax perspective, the Fund, as a co-ownership between the investors
without legal personality, is in principle fully tax transparent. Investors in the Fund will be
subject to tax on the income and capital gains derived from the investment in accordance with
the laws in force in their country of residence.
Under current legislation, investors are not subject to any capital gains, income or
withholding tax in Luxembourg except for those domiciled, resident or having a permanent
establishment in Luxembourg.
As a matter of administrative practice, capital gains derived from the Fund are not subject to
tax if realised at least 6 months after the subscription or purchase of the units and provided
that the investment in the Fund does not represent a substantial shareholding, unless the
investor claims the strict application of the tax transparency of the Fund and will be regarded
as having realised the profits and losses on the underlying investment in the Fund. The
investors are deemed realising themselves the profits and losses of the Fund at the time the
Fund realised them. Distributions of the Fund will be subject to income tax.
Non-Luxembourg residents may be subject to capital gains, income or withholding tax.
Unitholders and prospective investors should consult their professional advisors on possible
tax consequences of purchasing, buying, holding or disposing of units in the Fund under the
laws of their country of citizenship, residence, domicile or incorporation. Tax consequences
may vary depending upon the particular status of a prospective unitholder.
The Fund collects the income generated after deduction of any withholding tax in the relevant
countries. From a Luxembourg tax perspective, any potential entitlement to reduction in the
rate of applicable withholding taxes depends on the status of the Fund's investors, as the Fund
is a co-ownership between the Fund's investors. Where an investor is exempt from tax in
his/her/its country of residence, or is eligible for treaty relief under a double tax treaty
concluded between his/her/its country of residence and the country where the security is
located, it may be possible to obtain a full or partial refund of his/her/its proportionate share
of the withholding tax suffered by the Fund.
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The Organisation for Economic Co-operation and Development ("OECD") has developed a
common reporting standard ("CRS") to achieve a comprehensive and multilateral automatic
exchange of information ("AEOI") on a global basis. On 9 December 2014, Council Directive
2014/107/EU amending Directive 2011/16/EU as regards mandatory automatic exchange of
information in the field of taxation (the "Euro-CRS Directive") was adopted in order to
implement the CRS in the Member States.
The Euro-CRS Directive was implemented into Luxembourg law by the law of 18 December
2015 on the automatic exchange of financial account information in the field of taxation
("CRS Law"). The CRS Law requires Luxembourg financial institutions to identify financial
assets holders and establish if they are tax resident in countries with which Luxembourg has a
tax information sharing agreement. Luxembourg financial institutions will then report
financial account information of the assets holder to the Luxembourg tax authorities, which
will thereafter automatically transfer this information to the competent foreign tax authorities
on a yearly basis.
Accordingly, the Management Company may require the investors to provide information in
relation to the identity and tax residence of financial account holders (including certain
entities and their controlling persons) in order to ascertain their CRS status and report
information regarding a unitholder and his/her/its account to the Luxembourg tax authorities
(Administration des Contributions Directes), if such account is deemed a CRS reportable
account under the CRS Law.
In addition, Luxembourg signed the OECD’s multilateral competent authority agreement
("Multilateral Agreement") to automatically exchange information under the CRS. The
Multilateral Agreement aims to implement the CRS among non-Member States; it requires
agreements on a country by country basis.
The Management Company reserves the right to refuse any application for units if the
information provided or not provided does not satisfy the requirements under the CRS Law.
Investors should consult their professional advisors on the possible tax and other
consequences with respect to the implementation of the CRS.
FATCA
The Foreign Account Tax Compliance Act ("FATCA"), a portion of the 2010 Hiring
Incentives to Restore Employment Act, became law in the United States in 2010. It requires
financial institutions outside the U.S. ("foreign financial institutions" or "FFIs") to pass
information about "Financial Accounts" held by "Specified U.S. Persons", directly or
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basis. A 30% withholding tax is imposed on certain U.S. source income of any FFI that fails
to comply with this requirement. On 28 March 2014, the Grand-Duchy of Luxembourg
entered into a Model 1 Intergovernmental Agreement ("IGA") with the United States of
America and a memorandum of understanding in respect thereof. The Fund would hence have
to comply with such Luxembourg IGA as implemented into Luxembourg law by the Law of
24 July 2015 relating to FATCA (the "FATCA Law") in order to comply with the provisions
of FATCA rather than directly complying with the U.S. Treasury Regulations implementing
FATCA. Under the FATCA Law and the Luxembourg IGA, the Management Company, on
behalf of the Fund, may be required to collect information aiming to identify its direct and
indirect unitholders that are Specified U.S. Persons for FATCA purposes ("FATCA
reportable accounts"). Any such information on FATCA reportable accounts provided to the
Management Company will be shared with the Luxembourg tax authorities which will
exchange that information on an automatic basis with the Government of the United States of
America pursuant to Article 28 of the convention between the Government of the United
States of America and the Government of the Grand-Duchy of Luxembourg for the
Avoidance of Double Taxation and the Prevention of Fiscal Evasion with respect to Taxes in
Income and Capital, entered into in Luxembourg on 3 April 1996. The Management
Company acting on behalf of the Fund intends to comply with the provisions of the FATCA
Law and the Luxembourg IGA to be deemed compliant with FATCA and will thus not be
subject to the 30% withholding tax with respect to its share of any such payments attributable
to actual and deemed U.S. investments of the Fund. The Management Company will
continually assess the extent of the requirements that FATCA and notably the FATCA Law
place upon it.
To ensure the Fund’s compliance with FATCA, the FATCA Law and the Luxembourg IGA
in accordance with the foregoing, the Management Company, in its capacity as the Fund’s
management company, may:
a.

request information or documentation, including W-8 tax forms, a Global Intermediary
Identification Number, if applicable, or any other valid evidence of a unitholder’s
FATCA registration with the IRS or a corresponding exemption, in order to ascertain
such unitholder’s FATCA status;

b.

report information concerning a unitholder and his account holding in the Fund to the
Luxembourg tax authorities if such account is deemed a FATCA reportable account
under the FATCA Law and the Luxembourg IGA;

c.

report information to the Luxembourg tax authorities (Administration des Contributions
Directes) concerning payments to unitholders with FATCA status of a non-participating
foreign financial institution;
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deduct applicable U.S. withholding taxes from certain payments made to a unitholder
by or on behalf of the Fund in accordance with FATCA and the FATCA Law and the
Luxembourg IGA; and

e.

divulge any such personal information to any immediate payor of certain U.S. source
income as may be required for withholding and reporting to occur with respect to the
payment of such income.

The Management Company reserves the right to refuse any application for units if the
information provided by a potential investor does not satisfy the requirements under FATCA,
the FATCA Law and the IGA.
UK TAXATION
It is intended that the UCITS should be managed and conducted so that it is not considered to
be a UK resident for UK tax purposes. Accordingly, and provided that the Fund does not
carry on a trade in the UK through a permanent establishment situated in the UK for
corporation tax purposes, or through a branch or agency situated in the UK within the charge
to income tax, the Fund will not be subject to UK 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 UK source income. The Directors intend that the affairs of the Fund 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.
Each class of units in the Fund will be deemed to constitute an "offshore fund" for the
purposes of UK tax legislation. The legislation provides that any gain arising to a UK resident
investor on the sale, redemption or other disposal of units in an offshore fund will be taxed at
the time of such sale, redemption or disposal as income and not as a capital gain. These
provisions do not apply if the relevant class of units successfully applies for reporting fund
status and retains such status throughout the period during which the units are held.
Each class of units in the Fund has been accepted by HM Revenue & Customs into the
reporting fund regime with effect from 1 April 2010. For each accounting period, the relevant
class must report to UK resident investors 100% of the income attributable to the class, that
report being made within six months of the end of the relevant accounting period. UK
resident investors will, dependent upon their particular circumstances, be taxable on such
reported income, whether or not the income is actually distributed. For the purpose of
calculating the reportable income attributable to each investor each class of units will make
income adjustments based upon its reportable income.
Chapter 6 of Part 3 of the UK Offshore Funds (Tax) Regulations 2009 ("the Regulations")
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generally be treated as trading transactions for the purposes of calculating the reportable
income of reporting funds that meet a genuine diversity of ownership condition and profits
arising from such transactions will not form part of the Fund’s reportable income. In this
regard, it is confirmed that all classes of units within the reporting fund regime are primarily
intended for and marketed to the categories of investors specified in the section above headed
"Issue of units". For the purposes of the Regulations, the Management Company undertakes
that these interests in the Fund will be widely available and will be marketed and made
available sufficiently widely to reach the intended categories of investors and in a manner
appropriate to attract those kinds of investors.
Provided the relevant class of units retains reporting fund status, any gains realised on the
disposal of units in such class will be subject to taxation as capital and not as income unless
the investor deals in securities. Any such gain may accordingly be reduced by any general or
specific UK exemption in respect of capital gains available to a shareholder and may result in
certain investors incurring a proportionately lower UK taxation charge. The Management
Company reserves the right to seek UK reporting fund status in respect of any other classes of
units in the Fund.
JAPAN TAXATION
It is not intended that the Fund will have any place of business in Japan and as the Fund is
managed from outside Japan it should not be considered to have any permanent establishment
in Japan.
Under such circumstance, as of the date of this Prospectus, the tax treatment of the Fund is
summarised as follows.
The operations of the Fund as described in this Prospectus will not subject the Fund to any
Japanese income tax or corporate tax (including on capital gains) except for withholding
taxes on domestic source income (such as stock dividends or bond interests paid by Japanese
companies). As of the date of this Prospectus, in principle, withholding tax rates imposed
upon dividends paid by Japanese listed company and unlisted companies to the Fund
are 15.315% (15% on and after 1 January 2038) and 20.42% (20% on and after 1 January
2038), respectively, and withholding tax rate imposed upon interests paid by Japanese
companies to the Fund is 15.315% (15% on and after 1 January 2038).
The treatment of taxes as set out above may change as a result of changes in tax regimes or
other developments.
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An investor who is resident in Jersey for taxation purposes will be liable for Jersey income
tax on its proportionate share of the income of the Fund whenever, and from whatever source,
it arises. Such investors must report any such income when making their annual tax returns.
ACCOUNTING YEAR
The accounts of the Fund are closed each year on 31st May.
REMUNERATION POLICY
Pursuant to Article 111bis of the 2010 Law, the Management Company has established a
remuneration policy for those categories of staff, including senior management, risk takers,
control functions, and any employees receiving total remuneration that takes them into the
same remuneration bracket as senior management and risk takers and whose professional
activities have a material impact on the risk profiles of the Management Company or the
Fund, that are compliant with and promote a sound and effective risk management and do not
encourage risk-taking which is inconsistent with the risk profiles of the Fund, the
Management Regulations and which do not interfere with the obligation of the Management
Company to act in the best interests of the Fund.
The Management Company has established and applies a remuneration policy in accordance
with principles laid out under the UCITS Regulations.
The remuneration policy is aligned with the business strategy, objectives, values and interests
of the Management Company and the UCITS that it manages and of the investors in such
UCITS, and which includes, inter alia, measures to avoid conflicts of interest; and it is
consistent with and promotes sound and effective risk management and does not encourage
risk taking which is inconsistent with the risk profiles, rules or instruments of incorporation
of the UCITS that the Management Company manages.
As an independent management company relying on a full-delegation model (i.e. delegation
of the collective portfolio management function), the Management Company ensures that its
remuneration policy adequately reflects the predominance of its oversight activity within its
core activities. As such, it should be noted that the Management Company’s employees who
are identified as risk-takers under the UCITS Regulations are not remunerated based on the
performance of the UCITS under management.
The up-to date remuneration policy and the details thereof, including, but not limited to, a
description of how remuneration and benefits are calculated, the identity of persons
responsible for awarding the remuneration and benefits, including the composition of the
remuneration committee, where such a committee exists, are available at:
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this remuneration policy is made available free of charge to investors at the Management
Company’s registered office.
The Management Company’s remuneration policy, in a multi-year framework, ensures a
balanced regime where remuneration both drives and rewards the performance of its
employees in a measured, fair and well-thought-out fashion, which relies on the following
principles*:









Identification of the persons responsible for awarding remuneration and benefits
(under the supervision of the remuneration committee and subject to the control of an
independent internal audit committee);
Identification of the functions performed within the Management Company which
may impact the performance of the entities under management;
Calculation of remuneration and benefits based on the combination of individual and
company’s performance assessment;
Determination of a balanced remuneration (fixed and variable);
Implementation of an appropriate retention policy with regards to financial
instruments used as variable remuneration;
Deferral of variable remuneration over 3-year periods;
Implementation of control procedures/adequate contractual arrangements on the
remuneration guidelines set up by the Management Company’s respective portfolio
management delegates.

*It should be noted that, upon issuance of final regulatory guidelines, this remuneration policy
may be subject to certain amendments and/or adjustments.
UNITHOLDER INFORMATION
The Management Company, on behalf of the Fund, draws the investors' attention to the fact
that any investor will only be able to fully exercise his investor rights directly against the
Fund if the investor is registered himself and in his own name in the register of unitholders of
the Fund. In cases where an investor subscribes units of the Fund through an intermediary
investing in the Fund in its own name but on behalf of the investor, it may not always be
possible for the investor to exercise certain unitholder rights directly against the Fund.
Investors are advised to take advice on their rights.
The KIID(s), the audited annual report and the unaudited semi-annual report will be made
available to the unitholders at no cost to them at the offices of the Management Company.
Up-to-date
KIID(s)
are
also
available
on
the
following
website:
https://fundinfo.fundrock.com/.

- 82 Any other financial information to be published concerning the Fund or the Management
Company, including the daily Net Asset Value of the units of the Fund and any suspension of
such valuation, will be made available to the public at the offices of the Management
Company. The Net Asset Value per unit of each class is published by the Administrative
Agent on Bloomberg's website.
All notices to unitholders will be sent to unitholders at their address indicated in the register
of unitholders and, to the extent required by the Luxembourg law, will be published in the
Recueil électronique des sociétés et associations.
Notices to unitholders may in addition be published, as the Management Company may
decide, in newspapers of countries where the units of the Fund are offered and sold.
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The Fund does not have as its objective sustainable investment and does not promote
environmental or social characteristics. However, the Investment Manager has integrated
environmental, social and governance ("ESG") considerations into the investment decisionmaking process.
The Fund’s investments may be subject to sustainability risks. Sustainability risks are ESG
events or conditions that, if they occur, could cause an actual or a potential material negative
impact on the value of the Fund’s investments and include, but are not limited to the
following examples:
-

Adherence to regulation (e.g. laws on environmental pollution, governance codes)
Fines (e.g. poor records on air and water pollution, control of hazardous waste,
deforestation)
Cost impact (e.g. production wastage reductions, environmental improvements,
carbon pricing)
Brand and reputational issues (e.g. bad health and safety record for manufacturers,
respect for employment rights, modern slavery)
Sustainability of raw material sourcing (e.g. recycling)
Product evolution (e.g. Electric car development)
Governance and gender diversity (e.g. diversity on fund boards and executive
remuneration)

The Investment Manager’s integration of sustainability risks in the investment decisionmaking process is reflected in its ESG / Responsible Investment Policy. For more information
on these policies please refer to www.arcusinvest.com.
The Investment Manager considers that the sustainability risks that the Fund may be subject
to are likely to have an immaterial impact on the value of the Fund’s investments in the
medium to long term as the portfolio is sufficiently diversified (both by sector and by number
of investments) that any negative impact on the value of one investment would not be
expected to have a significant overall impact on the returns of the Fund.
According to its risk management policy, the Management Company will perform an
oversight of the portfolio exposure to sustainability risk, by confirming that key performance
indicators were taken into consideration by the Investment Manager while investing. As of 10
March 2021, the Management Company will perform this oversight by using the services of a
specialized external data provider.
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considered due to the lack of available and reliable data. The situation will however be
reviewed going forward.
At the date of this Prospectus, it is difficult to predict the full extent of the impact of
Regulation (EU) 2019/2088 of the European Parliament and of the Council of 27 November
2019 on sustainability‐related disclosures in the financial services sector ("SFDR") and the
European Commission Action Plan on Financing Sustainable Growth (the "EU Action Plan")
on the Fund. The Board of Directors reserves the right to adopt such arrangement as it deems
necessary or desirable to ensure that the Fund complies with any applicable requirements of
the SFDR and any other applicable legislation or regulations related to the EU Action Plan. In
particular, the Management Company awaits further consultation and/or guidance on the level
2 regulatory technical standards (the "RTS"), and the endorsement by the EU institutions of
the RTS. The application date of the RTS is expected to be 1 January 2022.
Before the application date of the RTS, this Prospectus and/or the websites of the
Management Company and Investment Manager may be updated to include further
disclosures as required.
DOCUMENTS AVAILABLE FOR INSPECTION
The following documents will be available for inspection during normal business hours at the
offices of the Management Company:
(1)

The Management Regulations;

(2)

The Key Investor Information Document(s);

(3)

The Depositary Agreement between the Management Company and the Depositary;

(4)

The Central Administration Services Agreement between the Administrative Agent
and the Management Company;

(5)
(6)

The Investment Management Agreement between the Management Company and the
Investment Manager;
The Articles of Incorporation of the Management Company;

(7)

The latest annual and semi-annual reports of the Fund (if and when published);
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The Investment Management Services Agreement between the Investment Manager
and the Sub-Investment Manager.

Copies of the documents under (1), (2) (6) and (7) above may be obtained without cost at the
registered office of the Management Company.
ADDITIONAL INFORMATION FOR INVESTORS IN AUSTRIA
The paying agent for the Fund in Austria (the "Austrian Paying Agent") is:
UniCredit Bank Austria AG
Schottengasse 6-8
1010 Wien
Redemption and conversion applications may be sent to the Austrian Paying Agent for
onward transmission to the Fund.
Unitholders residing in Austria may request that they receive payments (redemption proceeds,
distributions, if any, and any other payments) from the Fund through the Austrian Paying
Agent.
This Prospectus, the Key Investor Information Documents, the Management Regulations, the
latest published annual and semi-annual report as well as the subscription and redemption
prices may be obtained from the Austrian Paying Agent.
It is currently not intended to publish the subscription and redemption prices of the Fund or
any shareholder notices in an Austrian newspaper.
Units of the Fund are distributed through licensed banks and licensed investment firms.
Information in relation to fees and expenses is set out in the "Fees and Fund Expenses"
section of this Prospectus.

- 86 COMPLAINTS
Any complaint received, whether verbally or in writing, must be notified to the Compliance
Officer of the Investment Manager. Complaints may be received directly by the Investment
Manager, its delegate or via the Administrative Agent, Depositary or Management Company.
In case of a complaint, the Investment Manager will inform the Management Company and
will deal with the complaint in line with the Investment Manager's complaints policy.

