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important Information

If you are in any doubt about the contents of this Prospectus, you should consult your stockbroker, bank
manager, solicitor, accountant or other financlal adviser.

Authorisation by the Central Bank

The Company has been authorised by the Central Bank as an investment company pursuant to Part 24 of the
Companies Act 2014, The Company is structured as a qualifying investor alternative investment fund
(“QIAIF”). The Company has been authorised as a QIAIF pursuant to the AIFM Reguiations. The Central Bank
shall not be llable by virtue of its authorisation of thls Company as a QIAIF or by reason of Its exerclse of the
functions conferred on it by legislation in relation to this Company for any default of the Company. The
Gompany has been authorised by the Central Bank to market solely to Qualifying investors. In addition,
certain Knowledgeable Investors may also invest in the Company. Knowledgeable investors may not be
subject to the minimum subscription and redemption requirements applicable to other investors. Please see
below for additional restrictions applicable to Investors in particular jurisdictions.

Authorisation by the Central Bank does not constltute a warranty by the Central Bank as to the
creditworthiness or financial standing of the various parties to the scheme.

Authorisation of the Company is not an endorsement or guarantee of the Company by the Central Bank nor is
the Central Bank responsible for the contents of this Prospectus. The minimum subscription Into the
Company is not less than the foreign currency equivalent of €100,000 or such higher amount in relation to a
Fund as may be specified in a Supplement and an investment in the Company may only be made by an
investor who is a Qualifylng Investor as defined below. In addition, certaln Knowledgeable Investors may aiso
invest In the Company. Knowledgeable investors may not be subject to the minimum subscriptien and
redemption requirements applicable fo other Investors.

Accordingly, the Company is a qualifying investor scheme under the Central Bank’s current rules and while
the Company is authorised by the Centra! Bank. While the Company has been autherised by the Central Bank,
the Central Bank has not set any limits or other restrictions on the investment objectives, the investment

" policies or on the degree of leverage which may he empioyed by the Company. The Company must comply
with the aim of spreading investment risk In accordance with Section 1386(1){a) of the Companies Act 2014
Part 24.

Investors should be aware of the potential for above average risk involved In investing In the Company.
Investment in the Company Is suitable only for persens who are in a pesition to take such a risk.

This Prospectus (which term shall include a reference to any Supplement hereto) provides information about
the Company and the Funds. Prospective Investors are required as part of the Account Opening Form to
confirm they have read and understood it. It contains information which prospective investors ought to know
before investing in the Company and should be retained for future reference. Further coples may be obtained
from the Company or from a Distributor, at thelr respective addresses set out In the “Directory”. Coples of
the most recent annual report of the Company are available free of charge on request.

The Company is offering Shares of Its Funds on the basis of the information contained in this Prospectus and
in the documents referred to herein. No person has been authorised to give any informatlon or to make any
representation other than those contained in this Prospectus, and, if given or made, such information or
representation must not be relled upon as having been authorised. This Prospectus does nof constitute an
offer to sell or the solicitation of an offer to buy any such Shares other than the Shares fo which it relates or
an offer to sell or the solicitation of an offer to buy such Shares by any person in any circumstances In which
such offer or solicitation is uniawful. Neither the delivery of this Prospectus nor any sale made hereunder
shail, under any circumstances, create any implication that the affairs of the Company have not changed
since the date hereof or that the information contalned herein is correct as of any time subsequent fo this
date.




The Directors have taken reasonable care to ensure that the facts stated herein are true and accurate in all
material respects and that there are no other material facts the omission of which makes misleading any
statement herein, whether of fact or opinion. The Direcfors accept responsibility accordingly. This
Prospectus may be translated into other languages provided that such translation shall be a direct translation
of the English text and in the event of a dispute, the English language version shall prevall. Ali disputes as to
the terms thereof shall be governed by, and construed in accordance with, the laws of Ireland.

The Company Is an “umbrella fund" enabling investors to choose between one or more Investment objectives
by investing in one or more separate Funds offered by the Company. As the Company Is avalling of the
provislons of Chapter 8 of Part 24 of the Act, it is intended that each Fund will have segregated liability from
the other Funds and that the Company will not be liable as a whole to third parties for the liability of each
Fund. However, investors should note the risk factor “Company’s Liabllities” under “Risk Considerations”
below. A separate pool of assets wiill not be maintained for each Tranche. As of the date of this Prospectus,
the Company is offering Shares In the Funds described in the most recent Supplement in force at the date of
this Prospectus. The Directors may from fime to time decide to offer, with the prlor approval of the Central
Bank, additional separate Funds and, with prior notice to and clearance from the Central Bank, additional
Tranches in existing Fund(g). Ii such an event, this Prospectus will be updated and amended so as to include
detailed Information on the new Funds and/or Tranches, and/or a separate Supplement or addendum with
respect to such Funds and/or Tranches will be prepared. Such updated and amended Prospectus or new
separate Supplement or addendum will not be circulated to existing Shareholders except in connection with
their subscription for Shares of such Funds.

Investors may, subject to applicable law, Invest In any Fund offered by the Company. Investors should
choose the Fund that best suits their specific risk and return expectations as well as their diversification
needs and are encouraged to seek Independent advice In that regard. A separate pool of assets will be
maintained for each Fund and wili be invested In accordance with the investment policy applicable to the
relevant Fund In seeking to achieve its investment objective. The Net Asset Value and the performance of the
Shares of the different Funds and Tranches thereof are expected to differ. It should be remembered that the
price of Shares and the income (if any) from them may fall as well as rise and there is no guarantee or
assurance that the stated investment objective of a Fund will be achieved.

GENERAL NOTICE

EACH PURCHASER OF SHARES MUST COMPLY WITH ALL APPLICABLE LAWS AND REGULATIONS IN FORCE
IN EACH JURISDICTION IN WHICH 1T PURCHASES, OFFERS OR SELLS SUCH SHARES OR POSSESSES OR
DISTRIBUTES THE PROSPECTUS AND MUST OBTAIN ANY CONSENT, APPROVAL OR PERMISSION
REQUIRED FOR THE PURCHASE, OFFER OR SALE BY IT OF SHARES UNDER THE LAWS AND REGULATIONS
IN FORCE IN ANY JURISDICTIONS TO WHICH IT IS SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES,
QOFFERS OR SALES, AND NONE OF THE COMPANY, THE INVESTMENT MANAGER (OR ANY OF ITS
AFFILIATES), THE DEPOSITARY OR THE ADMINISTRATOR SPECIFIED HEREIN SHALL HAVE ANY
RESPONSIBILITY THEREFOR. .

THE SHARES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE
TRANSFERRED COR RESOLD EXCEPT AS PERMITTED UNDER APPLICABLE UNITED STATES FEDERAL AND
STATE SECURITIES LAWS AND IN ACCORDANCE WITH THE RELEVANT TERMS OF THE MEMORANDUM AND
ARTICLES AND THE PROSPECTUS. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO
BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME,

WHEN MARKETING SHARES IN ANY EU MEMBER STATE (OTHER THAN THE UNITED KINGDOM) TO
PROFESSIONAL INVESTORS THAT ARE DOMICILED OR HAVE A REGISTERED OFFICE IN THE EU, THE
~ INVESTMENT MANAGER INTENDS TO UTILISE MARKETING PASSPORTS MADE AVAILABLE UNDER THE
PROVISIONS OF THE AIFMD, AS IMPLEMENTED BY THE AIFM REGULATIONS. SHARES IN A FUND MAY
ONLY BE MARKETED PURSUANT TO SUCH PASSPORTS TO PROFESSIONAL INVESTORS (AS DEFINED IN
THE AIFMD) IN THOSE EU MEMBER STATES IN RESPECT OF WHICH A PASSPORT HAS BEEN OBTAINED.




NON-EEA JURISDICTIONS
NOTICE TO RESIDENTS OF AUSTRALIA

THIS PROSPECTUS IS NOT A PROSPECTUS OR PRODUCT DISCLOSURE STATEMENT UNDER THE
CORPORATIONS ACT 2001 (CTH} (CORPORATIONS ACT) AND DOES NOT CONSTITUTE A
RECOMMENDATION TO ACQUIRE, AN INVITATION TO APPLY FOR, AN OFFER TO APPLY FOR OR BUY, AN
OFFER TO ARRANGE THE ISSUE OR SALE OF, OR AN OFFER FOR ISSUE OR SALE OF, ANY SECURITIES IN
AUSTRALIA EXCEPT AS SET OUT BELOW. THE COMPANY HAS NOT AUTHORISED NOR TAKEN ANY ACTION
TO PREPARE OR LODGE WITH THE AUSTRALIAN SECURITIES & INVESTMENTS COMMISSION AN
AUSTRALIAN LAW COMPLIANT PROSPECTUS OR PRODUCT BISCLOSURE STATEMENT.

ACCORDINGLY, THIS PROSPECTUS MAY NOT BE ISSUED OR DISTRIBUTED IN AUSTRALIA AND THE
SHARES IN THE COMPANY MAY NOT BE OFFERED, ISSUED, SOLD OR DISTRIBUTED IN AUSTRALIA BY THE
INVESTMENT MANAGER, OR ANY OTHER PERSON, UNDER THIS PROSPECTUS OTHER THAN BY WAY OF
OR PURSUANT TO AN OFFER OR INVITATION THAT DOES NOT NEED DISCLOSURE TO INVESTORS UNDER
PART 6D.2 OR PART 7.9 OF THE CORPORATIONS ACT OR OTHERWISE.

THIS PROSPECTUS DOES NOT CONSTITUTE OR INVOLVE A RECOMMENDATION TO ACQUIRE, AN OFFER
OR INVITATION FOR ISSUE OR SALE, AN OFFER OR INVITATION TO ARRANGE THE ISSUE OR SALE, OR AN
ISSUE OR SALE, OF SHARES TO A 'RETAIL CLIENT' (AS DEFINED IN SECTION 761G OF THE CORPORATIONS
ACT AND APPLICABLE REGULATIONS) IN AUSTRALIA.

'NOTICE TO RESIDENTS OF HONG KONG

THE CONTENTS OF THIS DOCUMENT HAVE NOT BEEN REVIEWED BY ANY REGULATORY AUTHORITY IN
HONG KONG. YOU ARE ADVISED TO EXERCISE CAUTION IN RELATION TO THE OFFER. IF YOU ARE iN ANY
DOUBT ABOUT ANY OF THE CONTENTS OF THIS DOCUMENT, YOU SHOULD OBTAIN INDEPENDENT
PROFESSIONAL ADVICE.

THIS PROSPECTUS AND ANY ASSOCIATED SUPPLEMENTS HAVE NOT BEEN REGISTERED BY THE
REGISTRAR OF COMPANIES IN HONG KONG. THE COMPANY IS A COLLECTIVE INVESTMENT SCHEME AS
DEFINED IN THE SECURITIES AND FUTURES ORDINANCE OF HONG KONG (THE "ORDINANCE") BUT HAS
NOT BEEN AUTHORISED BY THE SECURITIES AND FUTURES COMMISSION PURSUANT TO THE
ORDINANCE. ACCORDINGLY, THE SHARES MAY ONLY BE OFFERED OR SOLD IN HONG KONG TO
PERSCONS WHO ARE "PROFESSIONAL INVESTORS” AS DEFINED IN THE ORDINANCE AND ANY RULES MADE
UNDER THE ORDINANCE OR IN CIRCUMSTANCES WHICH ARE PERMITTED UNDER THE COMPANIES
{WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE OF HONG KONG AND THE ORBINANCE.

IN ADDITION, THIS PROSPECTUS AND ANY ASSOCIATED SUPPLEMENTS MAY NOT BE ISSUED OR
POSSESSED FOR THE PURPOSES OF ISSUE, WHETHER [N HONG KONG OR ELSEWHERE, AND THE
SHARES MAY NOT BE DISPOSED CF TO ANY PERSON UNLESS SUCH PERSON IS OQUTSIDE HONG KONG,
SUCH PERSON IS A “PROFESSIONAL INVESTOR” AS DEFINED IN THE ORDINANCE AND ANY RULES MADE
UNDER THE ORDINANCE OR AS OTHERWISE MAY BE PERMITTED BY THE ORDINANCE.

NOTICE TO RESIDENTS OF JAPAN

THE SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED PURSUANT TO ARTICLE 4, PARAGRAPH 1
OF THE FINANCIAL INSTRUMENTS AND EXCHANGE LAW OF JAPAN (LAW NO. 25 OF 1948, AS AMENDED)
AND, ACCORDINGLY, NONE OF THE SHARES NOR ANY INTEREST THEREIN MAY BE OFFERED OR SOLD,
DIRECTLY OR INDIRECTLY, IN JAPAN OR TG, OR FOR THE BENEFIT, OF ANY JAPANESE PERSON OR TO
OTHERS FOR RE-OFFERING OR RESALE, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO ANY JAPANESE
PERSON EXCEPT UNDER CIRCUMSTANCES WHICH WILL RESULT IN COMPLIANCE WITH ALL APPLICABLE
LAWS, REGULATIONS AND GUIDELINES PROMULGATED BY THE RELEVANT JAPANESE GOVERNMENTAL
AND REGULATORY AUTHORITIES AND IN EFFECT AT THE RELEVANT TIME. FOR THIS PURPOSE, A



“JAPANESE PERSON" MEANS ANY PERSON RESIDENT IN JAPAN, INCLUDING ANY CORPORATION OR
OTHER ENTITY ORGANISED UNDER THE LAWS OF JAPAN.

NOTICE TO RESIDENTS OF KUWAIT

THIS PROSPECTUS AND ANY ASSOCIATED SUPPLEMENTS ARE NOT FOR GENERAL CIRCULATION TO THE
PUBLIC IN KUWAIT. THE SHARES HAVE NOT BEEN LICENSED FOR OFFERING IN KUWAIT BY THE KUWAIT
CAPITAL MARKETS AUTHORITY OR ANY OTHER RELEVANT KUWAITI GOVERNMENT AGENCY. THE
OFFERING OF THE SHARES IN KUWAIT ON THE BASIS A PRIVATE PLACEMENT OR PUBLIC OFFERING IS,
THEREFORE, RESTRICTED IN ACCORDANCE WITH DECREE LAW NO. 31 OF 1990 AND THE IMPLEMENTING
REGULATIONS THERETO (AS AMENDED) AND LAW NO. 7 OF 2010 AND THE BYLAWS THERETO (AS
AMENDED). NO PRIVATE OR PUBLIC OFFERING OF THE SHARES IS BEING MADE IN KUWAIT, AND NO
AGREEMENT RELATING TO THE SALE OF THE SHARES WILL BE CONCLUDED IN KUWAIT. NO MARKETING
OR SOLICITATION OR INDUCEMENT ACTIVITIES ARE BEING USED TO OFFER OR MARKET THE SHARES IN
KUWAIT

NOTICE TO RESIDENTS OF THE PEOPLE’S REPUBLIC OF CHINA

THIS PROSPECTUS AND ANY ASSOCIATED SUPPLEMENTS DO NOT CONSTITUTE A PUBLIC OFFER OF THE
COMPANY OR ITS FUNDS, WHETHER BY SALE OR SUBSCRIPTION, IN THE PEOPLE'S REPUBLIC OF CHINA
(THE "PRG"). THE COMPANY AND TS FUNDS ARE NOT BEING OFFERED OR SOLD DIRECTLY OR
INDIRECTLY IN THE PRC TO OR FOR THE BENEFI|T OF, LEGAL OR NATURAL PERSONS OF THE PRC.

FURTHER, NO LEGAL OR NATURAL PERSONS OF THE PRC MAY DIRECTLY OR INDIRECTLY PURCHASE ANY
OF THE COMPANY OR ITS FUNDS OR ANY BENEFICIAL INTEREST THEREIN WITHOUT OBTAINING ALL
PRIOR PRC'S GOVERNMENTAL APPROVALS THAT ARE REQUIRED, WHETHER STATUTORILY OR
OTHERWISE. PERSONS WHO GOME INTO POSSESSION OF THIS DOCUMENT ARE REQUIRED BY THE
ISSUER AND ITS REPRESENTATIVES TO OBSERVE THESE RESTRICTIONS.

NOTICE TO RESIDENTS OF SINGAPORE

THE OFFER OR INVITATION OF THE SHARES OF THE COMPANY OR [TS FUNDS WHICH IS THE SUBJECT OF
THIS PROSPECTUS AND ANY ASSOCIATED SUPPLEMENTS, DOES NOT RELATE TO A COLLECTIVE
INVESTMENT SCHEME WHICH 1S AUTHORISED UNDER SECTION 286 OF THE SECURITIES AND FUTURES
ACT, CHAPTER 289 OF SINGAPORE (THE “SFA") OR RECOGNISED UNDER SECTION 287 OF THE SFA. THE
- COMPANY 1S NOT AUTHORISED OR RECOGNISED BY THE MONETARY AUTHORITY OF SINGAPORE (THE
“MAS") AND SHARES ARE NOT ALLOWED TO BE OFFERED TO THE RETAIL PUBLIC. THIS PROSPECTUS
AND ANY OTHER DOCUMENT OR MATERIAL ISSUED IN CONNECTION WITH THE OFFER OR SALE IS NOT A
"PROSPECTUS" AS DEFINED IN THE SFA. ACCORDINGLY, STATUTORY LIABILITY UNDER THE SFA IN
RELATION TO THE CONTENT OF PROSPECTUSES WOULD NOT APPLY. YOU SHOULD CONSIDER
CAREFULLY WHETHER THE INVESTMENT IS SUITABLE FOR YOU.

THMIS PROSPECTUS AND ANY ASSOCIATED SUPPLEMENTS HAVE NOT BEEN REGISTERED AS A
PROSPECTUS WITH THE MAS. ACCORBDINGLY, THIS PROSPECTUS AND ANY OTHER DOCUMENT OR
MATERIAL IN CONNECTION WITH THE OFFER OR SALE, OR INVITATION FOR SUBSCRIPTION OR
PURCHASE, OF SHARES MAY NOT BE CIRCULATED OR DISTRIBUTED, NOR MAY SHARES BE OFFERED OR
SOLD, OR BE MADE THE SUBJECT OF AN INVITATION FOR SUBSCRIFTION OR PURCHASE, WHETHER
DIRECTLY OR INDIRECTLY, TO PERSONS IN SINGAPORE OTHER THAN (1) TO AN INSTITUTIONAL INVESTOR
UNDER SECTION 304 OF THE SFA, {II) TO A RELEVANT PERSON PURSUANT TO SECTION 305(1), OR ANY
PERSON PURSUANT TO SECTION 305(2), AND IN ACCORDANCE WITH THE CONDITIONS SPECIFIED IN
SECTION 305 OF THE SFA, OR (ll) OTHERWISE PURSUANT TO, AND IN ACCORDANCE WITH THE
CONDITIONS OF, ANY OTHER APPLICABLE PROVISION OF THE SFA.

WHERE SHARES ARE SUBSCRIBED TO OR PURCHASED UNDER SECTION 306 BY A RELEVANT PERSON
WHICH 1S: (A} A CORPORATION (WHICH IS NOT AN ACCREDITED INVESTOR (AS DEFINED IN SECTION 4A OF




THE SFA) THE SOLE BUSINESS OF WHICH [S TO HOLD INVESTMENTS AND THE ENTIRE SHARE CAPITAL OF
WHICH |1S OWNED BY ONE OR MORE INDIVIDUALS, EACH OF WHOM IS AN ACCREDITED INVESTOR; OR

{B) A TRUST (WHERE THE TRUSTEE IS NOT AN ACCREDITED INVESTOR) WHOSE SOLE PURPOSE 1S TO
HOLD INVESTMENTS AND EACH BENEFICIARY OF THE TRUST IS AN INDIVIDUAL WHO 1S AN ACCREDITED
INVESTOR, SECURITIES (AS DEFINED IN SECTION 239(1) OF THE SFA) OF THAT CORPORATION OR THE
BENEFICIARIES' RIGHTS AND INTEREST (HOWSOEVER DESCRIBED) IN THAT TRUST SHALL NOT BE
TRANSFERRED WITHIN SIX MONTHS AFTER THAT CORPORATION OR THAT TRUST HAS ACQUIRED THE
SHARES PURSUANT TO AN OFFER MADE UNDER SECTION 305 EXCEPT:

(1) TO AN INSTITUTIONAL INVESTOR OR TO A RELEVANT PERSON DEFINED IN SECTION 305(5) OF THE
SFA, OR TO ANY PERSON ARISING FROM AN OFFER REFERRED TO IN SECTION 275(1A) OR
SECTION 305A(3) (1) (B) OF THE SFA;

2)  WHERE NO CONSIDERATION IS OR WILL BE GIVEN FOR THE TRANSFER;
(3)  WHERE THE TRANSFER IS BY OPERATION OF LAW;
(4)  AS SPECIFIED IN SECTION 305A(5) OF THE SFA; OR

{5) AS SPECIFIED IN REGULATION 36 OF THE SECURITIES AND FUTURES {OFFERS OF INVESTMENTS)
(COLLECTIVE INVESTMENT SCHEMES) REGULATIONS 2005 OF SINGAFORE

NOTICE TO RESIDENTS OF SOUTH KOREA

NEITHER THE COMPANY NOR THE INVESTMENT MANAGER IS MAKING ANY REPRESENTATION WITH
RESPECT TO THE ELIGIBILITY OF ANY RECIPIENTS OF THIS PROSPECTUS TO ACQUIRE THE SHARES
THEREIN UNDER THE LAWS OF KOREA, INCLUDING BUT WITHOUT LIMITATION THE FOREIGN EXCHANGE
TRANSACTION ACT AND REGULATIONS THEREUNDER. THE SHARES MAY ONLY BE OFFERED TO
QUALIFIED PROFESSIONAL INVESTORS, AS SUCH TERM 1S DEFINED UNDER THE FINANCIAL INVESTMENT
SERVICES AND CAPITAL MARKETS ACT, AND NONE OF THE SHARES MAY BE OFFERED, SOLD OR
DELIVERED, OR OFFERED OR SOLD TO ANY PERSON FOR RE-OFFERING OR RESALE, DIRECTLY OR
INDIRECTLY, IN KOREA OR TO ANY RESIDENT OF KOREA EXCEPT PURSUANT TO APPLICABLE LAWS AND
REGULATIONS OF KOREA.

NOTICE TO RESIDENTS OF SWITZERLAND

. THE DISTRIBUTION OF SHARES IN SWITZERLAND WILL BE EXCLUSIVELY MADE TO, AND DIRECTED AT,
QUALIFIED INVESTORS (THE "QUALIFIED INVESTORS"), AS DEFINED IN ARTICLE 10 (3) OF THE SWISS
COLLECTIVE INVESTMENT SCHEMES ACT OF 23 JUNE 2006, AS AMENDED ("CISA"). ACCORDINGLY, THE
COMPANY HAS NOT BEEN AND WILL NOT BE REGISTERED WITH THE SWISS FINANCIAL MARKET
SUPERVISORY AUTHORITY (FINMA), REPRESENTATIVE IN SWITZERLAND IS UBS FUND MANAGEMENT
(SWITZERLAND) AG, AESCHENPLATZ 6, CH-4052 BASEL. PAYING AGENT IN SWITZERLAND IS UBS
SWITZERLAND AG, BAHNHOFSTRASSE 45, CH-8001 ZURICH. THIS PROSPECTUS AS WELL AS THE ANNUAL
REPORTS ARE AVAILABLE FREE OF CHARGE FROM THE REPRESENTATIVE. THIS PROSPECTUS AND/OR
ANY OTHER OFFERING MATERIALS RELATING TO THE SHARES MAY BE MADE AVAILABLE IN
SWITZERLAND SOLELY TO QUALIFIED INVESTORS.

NOTICE TO RESIDENTS OF TAIWAN

THE CONTENTS OF THIS PROSPECTUS HAVE NOT BEEN REVIEWED BY ANY REGULATORY AUTHORITY IN
TAIWAN, ONLY CERTAIN FUNDS REFERRED TO N THIS PROSPECTUS HAVE BEEN APPROVED BY THE
TAIWAN FINANCIAL SUPERVISORY COMMISSION (FSC) FOR OFFERING OR SALE TO THE RETAIL PUBLIC IN
TAIWAN, PURSUANT TO A SEPARATE TAIWAN OFFERING DOCUMENT. IN RELATION TO THE OTHER FUNDS
THAT ARE NOT REGISTERED IN TAIWAN (THE “UNREGISTERED FUNDS"), SUCH UNREGISTERED FUNDS




ARE NOT ALLOWED TO BE SOLD, ISSUED OR OFFERED TO ANY OTHER PERSONS IN TAIWAN, EXCEPT IN
THE FOLLOWING CIRCUMSTANCES:

1) ON A PRIVATE PLACEMENT BASIS, TO CERTAIN *QUALIFIED INSTITUTIONS” AND OTHER ENTITIES OR
INDIVIDUALS MEETING SPECIFIC CRITERIA PURSUANT TO THE PRIVATE PLACEMENT PROVISIONS UNDER
THE TAIWAN RULES GOVERNING OFFSHORE FUNDS; OR

2) THROUGH OFFSHORE BANKING UNIT (“OBU"Y/OFFSHORE SECURITY UNIT ("OSU"} IN TAIWAN TO
“QUALIFIED OFFSHORE INVESTORS" ONLY (AS PERMITTED UNDER THE TAIWAN OFFSHOREBANKING ACT
AND CORRESPONDING REGULATIONS), FOR WHICH CERTAIN BARINGS ENTITIES HAVE BEEN
AUTHORISED TO DISTRIBUTE THE FUNDS AS AN APPOINTED DISTRIBUTOR; SUCH BARINGS ENTITY MAY
NOT BE LICENSED OR REGISTERED IN TAIWAN DIRECTLY HOWEVER BARINGS (SICE) TAIWAN IS
APPROVED BY THE FSC AS THE APPOINTED LOGAL SERVICE AGENT OF THESE BARINGS ENTITIES IN
RELATION TO OBU/OSU SERVICES.

3) BY BARINGS (SICE) TAIWAN (PURSUANT TO AN APPROVAL FROM THE FSC), TO “QUALIFIED
PROFESSIONAL INSTITUTIONS” (WHO ARE QUALIFIED UNDER ARTICLE 4 OF THE TAIWAN FINANCIAL
CONSUMER PROTECTION ACT), WHERE SUCH UNREGISTERED FUND ALSO MEETS CERTAIN CRITERIA
PRESCRIBED BY THE TAIMVAN RULES AND REGULATIONS, FROM TIME TO TIME.

ACCORDINGLY, THIS PROSPECTUS IS INTENDED ONLY FOR THE CATEGORIES OF PERSONS STATED
ABOVE AND SHOULD NOT BE DISTRIBUTED TO ANY MEMBER OF THE PUBLIC IN TAIWAN. IT DOES NOT
CONSTITUTE A RECOMMENDATION, OFFER OR INVITATION TO THE PUBLIC TO PURCHASE ANY SHARES |N
THE FUND(S) IN TAIWAN. ANY RESALE QR TRANSFER OF THE SHARES OF THE UNREGISTERED FUND(S)
IS RESTRICTED EXCEPT AS OTHERWISE PERMITTED BY RELEVANT REGULATIONS.

NOTICE TO RESIDENTS OF THE US

THE SHARES OFFERED HEREBY HAVE NOT BEEN RECOMMENDED, APPROVED OR DISAPPROVED BY ANY
UNITED STATES FEDERAL OR STATE SECURITIES REGULATORY AUTHORITY OR COMMISSION, NOR HAS
ANY SUCH AUTHORITY OR COMMISSION PASSED ON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE SHARES HAVE NOT BEEN, NOR WILL THEY BE, REGISTERED UNDER THE UNITED STATES SECURITIES
ACT OF 1933, AS AMENDED (THE 1933 ACT"}, OR ANY US STATE OR FOREIGN SECURITIES LAWS. THE
OFFERING OF SHARES CONTEMPLATED HEREIN (THE “OFFERING") WILL BE: MADE IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT AND THE REGULATIONS PROMULGATED
THEREUNDER FOR AN OFFER AND SALE OF SECURITIES THAT DOES NOT INVOLVE A PUBLIC OFFERING.
THERE WILL BE NO PUBLIC MARKET FOR THE SHARES. THE SHARES ARE BEING OFFERED ONLY TO
“ACCREDITED INVESTORS” AS SUCH TERM 1S DEFINED IN REGULATION D UNDER THE 1933 ACT AND EACH
US PURCHASER OF SHARES OFFERED HEREBY MUST BE AN “ACCREDITED INVESTOR" WITHIN THE
MEANING OF REGULATION D. EACH US INVESTOR WILL ALSO BE REQUIRED TO REPRESENT, AMONG
OTHER THINGS, THAT IT IS ACQUIRING THE SHARES PURCHASED BY IT FOR INVESTMENT AND NOT WITH
A VIEW TO RESALE OR DISTRIBUTION,

THE COMPANY WILL NOT BE REGISTERED AS AN INVESTMENT COMPANY UNDER THE UNITED STATES
INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE “1840 ACT"), IN RELIANCE UPON AN EXCLUSION
FROM THE DEFINITION OF “INVESTMENT COMPANY” PROVIDED IN SECTION 3{C)(7) THEREOF, WHICH
REQUIRES THAT EACH US INVESTCR BE A "QUALIFIED PURCHASER" AS DEFINED IN THE 1940 ACT AND
THAT THE ISSUER DOES NOT MAKE OR PROPOSE TO MAKE A PUBLIC OFFERING OF ITS SECURITIES.
ACCORDINGLY, EACH US INVESTCR MAY BE REQUIRED TO REPRESENT, AMONG OTHER THINGS, THAT IT
MEETS THE QUALIFICATIONS OF A "QUALIFIED PURCHASER.” THE COMPANY WILL BE SUBJECT TO
SIGNIFICANTLY LESS REGULATION AND SUPERVISION THAN REGISTERED INVESTMENT COMPANIES.
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WHILE THE FUNDS MAY TRADE COMMODITY FUTURES AND/OR COMMODITY OPTIONS CONTRACTS, THE
INVESTMENT MANAGER 1S EXEMPT FROM REGISTRATICON WITH THE COMMODITY FUTURES TRADING
COMMISSION (THE “CFTC")y AS A COMMODITY POCL OPERATOR (“CPQO™y UNDER CFTC RULE 4.13(A)(3).
THEREFORE, THE INVESTMENT MANAGER 1S NOT REQUIRED TO DELIVER A CFTC COMPLIANT
DISCLOSURE DOCUMENT OR CERTIFIED ANNUAL REPORTS THAT SATISFY THE REQUIREMENTS OF THE
CFTC RULES. THE FUNDS DO, HOWEVER, INTEND TO PROVIDE INVESTORS WITH ANNUAL AUDITED
FINANCIAL STATEMENTS. TO THE EXTENT A FUND IN THE FUTURE MAY NOT RELY ON THE RULE 4.13(A)(3)
EXEMPTION, IT WILL COMPLY WITH APPLICABLE CFTC RULES AND REGULATIONS OR RELY ON AN
APPROPRIATE EXEMPTION FROM SUCH RULES AND REGULATIONS.

THE CFTC EXEMPTION RULES REQUIRE, AMONG OTHER THINGS, THAT EACH PROSPECTIVE INVESTOR
SATISFY CERTAIN SOPHISTICATION CRITERIA, OR OTHERWISE BE AN ELIGIBLE INVESTOR SPECIFIED IN
THE RULE. SUCH RULES ALSO REQUIRE THAT SHARES BE EXEMPT FROM REGISTRATION UNDER THE
1933 ACT AND BE OFFERED AND SOLD WITHOUT MARKETING TO THE PUBLIC IN THE UNITED STATES.
THIS PROSPECTUS HAS NOT BEEN REVIEWED OR APPROVED BY THE CFTC.

THE SHARES HELD BY US PERSONS WILL BE SUBJECT TO RESTRICTIONS ON TRANSFER AND RESALE
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE 1933 ACT AND
APPLICABLE US STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR AN EXEMPTION
THEREFROM. ACCORDINGLY, US INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO
BEAR THE FINANCIAL RISKS AND LACK OF LIQUIDITY OF AN iNVESTMENT IN THE COMPANY FOR AN
INDEFINITE PERIOD OF TIME. THERE WIiLL BE NO PUBLIC MARKET FOR THE SHARES, NO SUCH MARKET
IS EXPECTED TO DEVELOP IN THE FUTURE AND THERE IS NO OBLIGATION ON THE PART OF ANY PERSON
TO REGISTER THE SHARES UNDER THE 1933 ACT OR ANY US STATE SECURITIES LAWS. INVESTMENT IN
THE COMPANY INVOLVES CERTAIN SIGNIFICANT INVESTMENT RISKS, INCLUDING LOSS OF AN
INVESTOR'S ENTIRE VALUE OF INVESTMENT OR OTHER AMOUNT OF CAPITAL. :

INVESTORS ARE ADVISED TO READ AND CONSIDER CAREFULLY THE INFORMATION CONTAINED IN THIS
PROSPECTUS AND TO REVIEW, IN PARTICULAR, THE SPECIAL CONS!DERATIONS SET FORTH UNDER THE
HEADING *RISK CONSIDERATIONS" HEREIN.

THE US EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"), IMPOSES
CERTAIN LIMITATIONS ON THE INVESTMENT BY CERTAIN PENSION AND OTHER EMPLOYEE BENEFIT
PLANS IN INVESTMENTS SUCH AS THE COMPANY. THEREFORE, ANY PENSION OR OTHER EMPLOYEE
BENEFIT PLAN CONSIDERING AN INVESTMENT [N THE COMPANY SHOULD CONSULT ITS GWN COUNSEL
AS TO THE LEGAL EFFECTS OF SUCH INVESTMENT.

THIS PROSPECTUS, TOGETHER WITH ANY AMENDMENTS AND SUPPLEMENTS AND ANY OTHER
INFORMATION THAT MAY BE FURNISHED TO PROSFECTIVE INVESTORS BY THE COMPANY, CONTAINS
FORWARD-LOOKING STATEMENTS WITHIN THE MEANING OF THE UNITED STATES FEDERAL SECURITIES
LAWS. FORWARD-LOOKING STATEMENTS ARE THOSE THAT PREDICT OR DESCRIBE FUTURE EVENTS OR
TRENDS AND THAT DO NOT RELATE SOLELY TO HISTORICAL MATTERS. FOR EXAMPLE, FORWARD-
LOOKING STATEMENTS MAY PREDICT FUTURE ECONOMIC PERFORMANCE, DESCRIBE PLANS AND
OBJECTIVES OF MANAGEMENT FOR FUTURE OPERATIONS AND MAKE PRQJECTIONS OF REVENUE,
INVESTMENT RETURNS OR OTHER FINANCIAL ITEMS. A PROSPECTIVE INVESTOR CAN GENERALLY
IDENTIFY FORWARD-LOOKING STATEMENTS AS STATEMENTS CONTAINING THE WORDS "WILL," "BELIEVE,”
“EXPECT,” “"ANTICIPATE,” “INTEND,” “CONTEMPLATE,” "ESTIMATE,” “ASSUME" OR OTHER SIMILAR
EXPRESSIONS. SUCH FORWARD-LOOKING STATEMENTS ARE INHERENTLY UNCERTAIN, BECAUSE THE
MATTERS THEY DESCRIBE ARE SUBJECT TO KNOWN (AND UNKNOWRN) RISKS, UNCERTAINTIES AND
OTHER UNPREDICTABLE FACTORS, MANY OF WHICH ARE BEYOND THE COMPANY'S CONTROL. NO
REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE ACCURACY OF SUCH FORWARD-LOOKING
STATEMENTS. MANY RELEVANT RISKS ARE DESCRIBED UNDER THE HEADING “RISK CONSIDERATIONS”
HEREIN, AND A PROSPECTIVE INVESTOR SHOULD CONSIDER THE IMPORTANT FACTORS LISTED THEREIN
AS SUCH PROSPECTIVE INVESTOR READS THIS PROSPECTUS AND CONSIDERS AN INVESTMENT IN THE
COMPANY.
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THE DISTRIBUTION OF THIS PROSPECTUS AND THE OFFER AND SALE OF SHARES IN CERTAIN
JURISDICTIONS MAY BE RESTRICTED BY LAW. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO
SELL OR THE SOLICITATION OF AN OFFER TO BUY IN ANY UNITED STATES STATE OR OTHER
JURISDICTION TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION IN
SUCH STATE OR JURISDICTION. THIS PROSPECTUS IS NOT, AND UNDER NO CIRCUMSTANCES ISIT TO BE
CONSTRUED AS, AN ADVERTISEMENT, AND THE OFFERING CONTEMPLATED IN THIS PROSPECTUS (8
NOT, AND UNDER NO CIRCUMSTANCES IS IT TO BE CONSTRUED AS, A PUBLIC OFFERING OF THE
SHARES. THIS PROSPECTUS IS FOR THE CONFIDENTIAL USE OF ONLY THOSE PERSONS TO WHOM IT IS
TRANSMITTED IN CONNECTION WITH THIS OFFERING. ’ .

TREASURY DEPARTMENT CIRCULAR 230 NOTICE

THE CONTENTS OF THIS PROSPECTUS WERE NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE
USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING UNITED STATES FEDERAL TAX PENALTIES
THAT MAY BE IMPOSED ON THE TAXPAYER. SUCH CONTENTS WERE WRITTEN TO SUPPORT THE
PROMOTION OR MARKETING OF THE TRANSACTION(S) OR MATTER(S) ADDRESSED BY THIS
PROSPECTUS. EACH TAXPAYER SHOULD SEEK ADVICE BASED UPON THE TAXPAYER'S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER. THE FOREGOING LANGUAGE IS INTENDED TO
SATISFY THE REQUIREMENTS UNDER THE REGULATIONS [N SECTION 10.35 OF TREASURY DEPARTMENT
CIRCULAR 230.
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Definitions

Definitions

In this Prospectus, the following words and phrases shall have the meanings indicated below:

“1933 Act”
"1934 Act”
“1840 Act”

“Account Opening Form”
“Accumulation Tranche”
[ Act"

“Administrator”

“Administration Agreement”

"Advisers Act”
[iAlF”
“AlF Rulebocok™

“AIFMD”

“AIFM”

“AlFM Regulations”

“Articles”

“Barings (UK)”

“Base Currency”

means the U.S. Securities Act of 1933, as amended,;
means the U.S. Securities Exchange Act of 1934, as amended,
means the U.S. Investment Company Act of 1940, as amended;

means the initial application form completed by a new Shareholder in a Fund in
such form as is prescribed by the Company from time to time;

means the Tranches of Shares that have been indicated as accumulation
Tranches in the relevant Supplement;

means the Companies Act 2014, as may be amended,;

means State Street Fund Services (Ireland) Limited or such other company in
lreland for the time being appointed as administrator by the Company as
succassor thereto, in accordance with the requirements of the Central Bank;

means the amended and restated agreement dated 4 September 2015,
between the Company, the Subsidiaries and the Administrator, pursuant to
which the Administrator was appointed administrator of the Company and the
Subsidiaries;

means the United States Investment Advisers Act of 19840, as amended,
means an alternative investment fund as defined in the AIFM Regulations;

means the rulebook issued by the Central Bank as may be amended from time
to time which sets out the Central Bank's regulatory regime for AlFs and other
the relevant entities that fall to be regulated under the AIFM Regulations;

means the Alternative Investment Fund Managers Directive (Directive
201 1/61/EU) as amended any regulations issued thereunder;

means Barings Global Advisers Limited (also herein referred to as the
“Investment Manager") who has been appointed as the alternative investment
fund manager of the Company pursuant to the AIFM Regulations, or such
other entity as may for the time being be appointed as alternative investment
fund manager of the Company in accordance with the requirements of the

 Central Bank, which may be the Company itself or a third party;

means the European Communities {Alternative Investment Fund Managers)
Regulations 2013;

means the Articles of Association of the Company;,

means Barings (U.K.) Limited,

means the base currency of a Fund, being U.S. Dollars unless otherwise
determined by the Directors and disclosed in a Supplement,




“Business Day”

“CFTC”
“Code”
“Central Bank”

“Company”

“Commodity Exchange Act”

“Dealing Day"

“Depositary”

“Depositary Agreement”

“Directors”

“Distributor”

“Distribution Tranche”

“Dividend Re-investment Day”

“Duties and Charges”

“ERISA”

Definitions

means, in relation to each Fund, such day as is defined in each Supplement or
such other day or days as may be determined from time to time by the
Directors;

means the U.S. Commodity Futures Trading Commission,
means the U.S. Internal Revenue Code of 1986, as amended,
means the Central Bank of Ireland or its successor entity,

means Barings Global Investment Funds ple, an investment company with
variable capital, incorporated in Ireland pursuant to the Act;

means the U.S. Commadity Exchange Act, as amended;

means, in relation to each Fund, such day as is defined in each Supplement
and / or such other day or days as may be determined from time to time by the
Directors and notified to Shareholders in advance (unless, in each case, the
determination of the Net Asset Value of the relevant Fund has been
suspended), provided that, in the case of an open-ended Fund, there is at [east
one Dealing Day per guarter,;

means State Street Custodial Services (Ireland) Limited or such other
company in Ireland as may for the time being be appointed as depositary of the
assets of the Company and the Subsidiaries as successor thereto in
accordance with the requirements of the Central Bank;

means the amended and restated agreement dated 4 September 2015 and
amended on 10 December 2015 between the Company, the AIFM, the
Subsidiaries and the Depositary, pursuant to which the latter was appointed
depositary of the Company and the Subsidiaries;

means the directors of the Company for the time being and any duly
constituted committee thereof;

means such companies as may for the time being be appointed as distributor
to the Company, in accordance with the requirements of the Central Bank;

means the Tranches of Shares that have been indicated as distribution
Tranches in the relevant Supplement;

means the Dealing Day as of which the reinvestment of dividends will be
made, as specified in the relevant Supplement;

means all stamp and other duties, taxes, governmental charges, valuation
fees, property management fees, agents fees, brokerage fees, bank charges,
transfer fees, registration fees and other charges whether in respect of the
constitution or increase of the assets or the creation, exchange, sale, purchase
or transfer of Shares or the purchase or proposed purchase of investments or
otherwise which may have become or will become payable in respect of or
prior fo or upon the occasion of any transaction, dealing or valuation,

means the U.S. Employee Retirement Income Security Act of 1874, as
amended,




HEUH
“EU Member State”
ileuroll or ‘!€"

“Fund” or “Funds”
“Hedged Tranche”
“Investment Management
Agreement”

“Investment Manager”

“Irish Resident”

“Irish Revenue
Commissicners”

“Irish Stock Exchange”

*Knowledgeable Investor’"

Definitions

means the European Union;
means a member state of the EU;
means the unit of the European single currency;

means any sub-fund or sub-funds established by the Company and
represented by one or more Tranches;

means any Tranche of a Fund in respect of which currency hedging will be
implemented as set ouf in a Supplement;

means the amended and restated agreement dated 4 September 2015
between the Company, the Subsidiaries and the Investment Manager pursuant
to which the latter has agreed, at the request of the Company to act as the
AIFM of the Company and to provide the Gompany (to the extent applicable)
and the Subsidiaries with certain management services; '

means Barings Global Advisers Limited, the entity appointed to act as AIFM to
the Company;

means, unless otherwise determined by the Directors, any company resident,
or other person resident or ordinarily resident, in Iretand for the purposes of
Irish tax. Please see the *Taxation” section below,

means the Irish authority responsible for taxation and customs duties;

means The lrish Stock Exchange plc;
means an investor who:

(a) is the Investment Manager, or any other entity appointed to provide
investment management services fo a Fund;

(b) is-a Director or is a director of the Investment Manager or any other
entity appointed to provide investment management services or
advisory services to a Fund,

(c) is a senior employee of the Investment Manager who has experience
in the provision of investment management services; or

(d) is an employee of the Investment Manager or any other entity
appointed to provide investment management or advisory services to
the Company; and

(i} is directly involved in the investment activities of the Company,
or
(i Is a senior employee of the Company and has experience in

the provision of investment management services.
who certifies in writing to the Company that:

(N he is availing of the exemption from the minimum subscription




“MiFID”

“Net Asset Value”

“Net Asset Value per Share”

“OECD”

“Ordinary Resolution”

“Prospectus”

“Qualifying Investor”

Definitions

requirement of €100,000 {or currency equivalent) on the basis that he
is a "Knowledgeable Investor” as defined above;

(2) he is aware that the Com‘pany is usually marketed to Qualifying
' Investors who are normally subject to a minimum subscription
requirement of €100,000 (or currency equivalent) ;

(3) ‘ he is aware of the risk involved in the proposed investment; and

(4) he is aware that inherent in such investment is the potential to lose all
of the sum invested;

and provided further that the Directors are satisfied that the prospective
investors at (¢} and (d) above satisfy all applicable criteria outlined above;

means the Markets in Financial Instruments Directive;

means the Net Asset Value of the Company, or of a Fund, as appropriate,
calculated as described herein;

means the Net Asset Value per Share calculated as described herein;

means the Organisation for Economic Co-Operation and Development, whose
members as at the dale of this Prospectus are Australia, Austria, Belgium,
Canada, Chile, Czech Republic, Denmark, Estonia, Finland, France, Germany,
Greece, Hungary, lceland, lreland, Israel, ltaly, Japan, Korea, Latvia,
Luxembourg, Mexico, the Netherlands, New Zealand, Norway, Poland,
Portugal, the Slovak Republic, Slovenia, Spain, Sweden, Switzerland, Turkey,
United Kingdom and the U.S.;

means a resolution passed by a simple majority of the votes cast by
Shareholders entitled to attend and vote at general meetings of the Company
or on matters affecting the relevant Tranche, as the case may be;

means this document, any supplement or addendum designed to be read and
construed together with and to form part of this document;

means an investor who:
0] is a professional client under MiFID; or

(i) receives an appraisal from an EU credit institution, a MiFID firm or a
UCITS management company that the investor has the appropriate
expertise, experience and knowledge to adequately understand an
investment in Shares; or

{iif) certifies that they are an informed investor by confirming that:

(a) they have such knowledge of and experience in financial and
business matters as would enable the investor to properly evaluate
the merits and risks of the prospective investment in the Shares; or

(b) that the investor’s business involves, whether for its own account
or the account of others, the management, acquisition or disposal
of property of the same kind as the property of the Company.




ilQIAlFH

“Recognised Market”

“Redemption Application”

“Redemption Cut-Off Time”

“Redemption Settlement Day”

“Revised Redempfion Cut-Off
Time"

“Revised Subscription Cut-Off
Time"

lisEcﬂ'

liserie.s”
“Share” or “Shares”
“Shareholder”

“Special Resolution”

“Sub»lnvéstment Manager”

“Subscription Cut-Off Time”

“Subscription Form”

“Subscription Settlement
Deadline”

“Subscriber Shares”

Definitions

means a qualified investor AIF in accordance with the AIFM Regulations;

means any stock exchange, over-the-counter market or other securlties market
in any part of the world;

means an appiicatidn for the redemption of Shares;

means, in relation to a Fund, such time on such day as shall be specified in the
Prospectus or the relevant Supplement, including where applicable a Revised
Redemption Cut-Off Time, or, if such day is not a Business Day, such fime on
the preceding Business Day;,

méans, in relation to a Fund, such day following a Dealing Day by which
payment of redemption proceeds in respect of a Redemption Application will
generally be made, as specified in the Prospectus or the relevant Supplement;

means a redemption cut-off time later than a Redemption Cut-Off Time,
means a subscription cut-off time later than a Subscription Cut-Off Time;

means the U.S. Securities and Exchange Commission;

means, in refation to a Tranche of Shares that has been issued in series, a
series of that Tranche;

means a share or shares of any Tranche in the Company or a Fund, as the
context so requires;

means a holder of Shares;

means a resolution passed by at least three quarters of the votes cast by

. Shareholders entitled to attend and vote at general meetings of the Company

or on matters affecting the relevant Tranche, as the case may be;

means Barings LLC or such other company as may be appointed as sub-
investment manager by the Investment Manager to certain Funds, as detailed
in the relevant Supplement(s), in accordance with the requirements of the
Central Bank;

means, in relation to a Fund, such time on such day as shall be specified in the
Prospectus or the relevant Supplement, including where applicable a Revised
Subscription Cut-Off Time, or, if such day is not a Business Day, such time on
the preceding Business Day;

means the subscription form fo be completed and signed by a prospective
Shareholder in such form as is prescribed by the Company from time to time;

means, In relation to a Fund, such time as shall be specified in the Prospectus
or the relevant Supplement;

means the initial share capital of 2 shares of no par value subsciibed for
Uu.s.%$2;




“Subsidiary”

“Suppiement”

“Tranche” or “Tranches”

“Tranche Currency”

“Tranche Expenses”

“U.8.” or “United States”

*U.S. Dollars” or *USD”
“.S. Person”

“Valuation Day”

“Yaluation Point™

Definitions

means an entity used by a Fund to hold assets, as disclosed in the relevant
Supplement and / or the Company’s annual report;

means any supplement issued by the Company in connection with a Fund from
time to time which is appended to the Prospectus or which takes the form of a
separate document,

means any tranche or tranches of Shares established by the Company in
respect of any Fund;

means the currency In which a Tranche is designated;

means any expenses attributable to a specific Tranche including hedging
costs, if any, legal fees, marketing expenses and the expenses of registering a
Tranche in any jurisdiction or with any stock exchange, regulated market or
settlement system and such other expenses arising from such registration;
means the United States of America (including the States and the District of
Columbia), its territories, possessions and all other areas subject to its
jurisdiction;

means U.S. Dollars, the lawful currency of the U.S.;

has such meaning as is set out in Appendix A hereto;

means each Dealing Day, unless otherwise determined by the Directors in

relation to a Fund and specified in the relevant Supplement; and

means 5:00 pm New York time on each Valuation Day, unless otherwise
determined by the Directors in relation to a Fund and specified in the relevant
Supplement.




The Company

1 The Company

The Company is an open-ended investment company with variable capital organised under the laws of Ireland as a
public limited company pursuant to the Act. It was incorporated on the 2 July 2010 under registration number
486306. Its sole object, as set out in Clause 2 of the Company’s Memorandum of Association, is the collective
investment of its funds in property with the aim of spreading investment risk and affording the members of the
Company the benefit of the results of the management of its assets.

The Company is organised in the form of an umbrella fund with segregated liability between Funds. The Articles
provide that the Company may offer separate Funds. Each Fund will have a distinct portfolio of investments. The
Company has obtained the approval of the Central Bank for the establishment of the Funds set out below.
information specific to a Fund will be set out in each Supplement.

Funds of the Company

Barings Global Loan Fund

Barings European Loan Fund

Mezzanine L.oan Fund 1

Barings Global High Yield Strategies Fund

Barings Global Special Situations Credit Fund 1
Giobal Multi-Credit Strategy Fund 1

| Global Multi-Credit Strategy Fund 2

European Loan Strategy Fund 1

Barings Global L.oan and High Yield Bond Fund

With the prior approval of the Central Bank, the Company from time to time may create an additional Fund or Funds,
the investment policies and objectives for which shall be outlined in a Supplement, together with the details of the
initial offer period, the initial subscription price for each Share and such other relevant information in relation to the
additional Fund or Funds as the Directors may deem appropriate, or the Central Bank requires, to be included. Each
Supplement shall form part of, and should be read in conjunction with, this Prospectus, whether or not it is contained
herein as one document. In addition, the Company may create additional Tranches within a Fund to accommodate
different subscription and/or redemption provisions andfor charges and/or fees and/or brokerage arrangements
provided that the Central Bank is notified in advance, and gives prior clearance, of the creation of any such additional
Tranche.

Under the Avticles, the Directors are required to establish a separate Fund, with separate records, for each issue of
Shares in the following manner:

{(a) For each issue of Shares the Company shall keep separate books in which all transactions relating to the
relevant Fund shall be recorded and, in particular, the proceeds from the aliotment of Shares of each such
issue, the investments and liabilities and income and expenditure attributable thereto shall be applied or
charged to such Fund subject to the below, :

(b} Any assets derived from any other assets {whether cash or otherwise) comprised in any Fund shall be
applied in the books of the Company to the same Fund as the asset from which it was derived and any
increase or diminution in the value of such an asset shall be applied to the relevant Fund;

(c) In the event that there are any assets of the Company which the Directors do not consider are readily
attributable to a particular Fund or Funds, the Directors shall allocate such assets to and among any one or
more of the Funds in such manner and on such basis as they, in their discretion, deem fair and equitable;




The Company

and the Directors shall have the power to and may at any time and from time to time vary such basis in
respect of assets not previously allocated,

{d) Each Fund shall be charged with the liabilities, expenses, costs, charges or reserves of the Company in
respect of or attributable to that Fund and any such liabilities, expenses, costs, charges or reserves of the
Company not readily attributable to any particular Fund or Funds shall be allocated and charged by the
Directors in such manner and on such basis as the Directors in their discretion deem fair and equitable, and
the Directors shall have the power to and may at any time and from time to time vary such basis;

(e) If, as a resuit of a creditor proceeding against certain of the assets of the Company or otherwise, a liability,
expense, cost, charge or reserve would be borne in a different manner from that in which it has been borne
under paragraph (d) above, or in any similar circumstances, the Directors may, with the consent of the
Depositary, transfer in the books and records of the Company any assets to and from any of the Funds,

0] Subject as otherwise in the Articles provided, the assets held in each Fund shall be applied solely in respect
of the Shares of the issue to which such Fund appertains and shall belong exclusively to the relevant Fund
and shall not be used to discharge directly or indirectly the liabilities of or claims against any other Fund and
shall not be available for any such purpose.

Pursuant to [rish law, the Company should not be liable as a whole fo third parties and there should not be the
potential for cross contamination of fiabilities between Funds. However, there can be no categorical assurance that,
should an action be brought against the Company in the courts of another jurisdiction, the segregated nature of the
Funds will be necessarily upheld. )

Investment Objectives and Policles

There can be no assurance or guarantee that a Fund's investments will be successful or its investment objective will
be achieved. Please refer to the “Risk Considerations” in this Prospectus and in the Supplement (if any) for a
discussion of those factors that should be considered when investing in that Fund.

The investment objective and policies of each Fund are set out in the Supplement for that Fund. The investment
objective of a Fund will not at any time be altered without the approval of an Ordinary Resolution. Changes to
ihvestment policies which are material in nature may only be made with the approval of an Ordinary Resclution to
which the changes relate. In the event of a change of investment objective and/or investment policy a reasonable
notification period will be provided by the Company and the Company will provide facilities to enable Shareholders to
redeem their Shares prior to implementation of these changes.

Investment Restrictions

The minimum initial subscription to the Company will not be less than €100,000 or its foreign currency equivalent and
Shares will be availabie only to Qualifying Investors. In addition, certain Knowledgeable Investors may also invest in
the Company. Knowledgeable Investors may not be subject to the minimum subscription and redemption
requirements to other investors.  Accordingly, the -Company qualifies as a qualifying investor scheme for the
purposes of the Central Bank’s regulations on collective investment schemes established under the Act and while
the Company is authorised by the Central Bank, the Central Bank has not set any imits or other restrictions on the
investment objectives or policies of, or on the degree of leverage which may be employed by, a Fund, other than fo
stipulate that, without prejudice to a Fund’s ability to invest through special purpose companies, a Fund may not (and
the Investment Manager may not) acquire shares carrying voting rights which alone or in conjunction with other
shares controlled by the Investment Manager, would enable it to exercise a significant influence over the
management of an issuer.

The Investment limits and restrictions for each Fund set out in this Prospectus and the relevant Supplement apply at

the time of the relevant Fund making an investment. If these investment limits and restrictions are subsequently
exceeded for reasons beyond the control of the relevant Fund or as a result of the exercise of subscriptions rights by
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The Company

Shareholders, the relevant Fund will adopt as priority objective the remedying of that situation taking due account of
the interests of Shareholders.

A Fund which is listed on the Irish Stock Exchange may not take or seek to take legal or management control of the
issuer of any of its underlying investments.

In addition, the net exposure of a Fund to a single institution (being a counterparty other than a prime broker with
which an over-the-counter contract has been executed with respect to a Fund and not being an exchange, clearing
house or clearing broker in respect of exchange-traded derivative contracts) may not exceed 40% of its net assets. A
Fund will only enter into over-the-counter derivative transactions with institutions which have a minimum credit rating
of A2/P2 at the time of entering into the transaction. The net exposure of a Fund to a single counterparty is
calculated by adding (a) the value of securities issuad by the counterparty held by the Fund; (b) the outstanding
indebtedness of the counterparty fo the Fund {including any deposits with the counterparly); and (c) any collateral
passed by the Fund to the counterparty, and deducting (i) any outstanding indebtedness of the Fund to the
counterparty; and (ii} any collateral passed to the Fund by the counterparty,

Additional restrictions applicable to each Fund will be set out in the relevant Supplement.
Securities Financing Transactions

A Fund may use total return swaps, repurchase agreements, reverse repurchase agreements, buy-sell back or seli-
buy back transactions and securities lending (the “SFTR Techniques”) for investment (including to leverage the
fund) and efficient portfolio management purposes to the extent permitted in the relevant Supplement.

The counterparties to such SFTR Techniques will be entitiss (which may or may not be related to the Company,
Depositary or their delegates) with legal personality fypically located in OECD jurisdictions. They 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.

A Fund may accept collateral in the context of such SFTR Techniques. Such collateral will be of an appropriate type
for the given transaction and the particular counterparty and may be in the form of cash or securities (without
restriction as to issuer type or location, maturity or liquidity, provided that the collateral must be of an adequate
quality and quantity). It will be transferred, where there is title transfer, to the Depositary (or its delegate} for
safekeeping or, where there is no title transfer, it can be held by a third party custodian.

The coltateral received will be appropriately diversified and will be valued by the AIFM (or its delegate) in accordance
with the terms of the Prospectus (applying appropriate haircuts where the AIFM or its delegate determines this to be
necessary or desirable) and at a frequency determined by the AIFM (or its delegate) to be appropriate, taking into
consideration the type of collateral and the frequency of the relevant Fund’'s Dealing Day.

The risks relating to SFTR Technigues, as well as risks linked to collateral, are described in the “ sk
Considerations section below, The collateral received pursuant to SFTR Techniques may be re-used by a Fund,
provided that leverage generated thereby is included in considering compliance with the maximum level of jeverage
set by the Company and as further described in the relevant Supplement.

A Fund may incur costs and fees in connection with the SFTR Technigues. In particular, a Fund may pay fees to
agents and other intermediaries, which may be affiliated with the Depositary, the AIFM, the Investment Manager or
the Company, in consideration for the functions and risks they assume. The amount of these fees may be fixed or
variable. All revenues arising from SFTR Technigues, net of direct and indirect operational cost and fees, will be paid
to the relevant Fund.

The identity of the counterparties (and any affiliation they may have with the Company, Depositary or their delegates,

if applicable) to SFTR Techniques, as well as information on direct and indirect operational costs and fees incurred
by the funds in the context of those transactions will be available in the annual accounts.
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Notwithstanding anything to the contrary in the relevant Supplements, the Funds do not currently engage in SFTR
techniques.

Currency Hedging

The Company may from time fo time in its sole discretion, and without notice to Shareholders, fssue Hedged
Tranches which are denominated in a currency other than the Base Currency of a Fund. Where a Tranche is
denominated in a currency other than the Base Currency, the foreign currency exposure of such Tranches will
usually be hedged into the Base Currency. Although hedging strategies may not necessarily be used in relation to
each Tranche within a Fund (e.g., Tranches with a Tranche Currency that is the same as the Base Currency), the
financial instruments used to implement such strategies shall be assets/liabilities of the Fund as a whole. However,
the gains/losses on and the costs of the relevant financfal instruments will accrue solely to the relevant Tranche. The
Investment Manager will limit hedging to the extent of the Hedged Tranche Shares’ currency exposure and the
Investment Manager shall monitor such hedging to seek to ensure such hedging shall not exceed 105% of the Net
Asset Value of each relevant Tranche and shall adjust such hedging appropriately in the event that it does exceed
this limit. The Investment Manager shall also review such hedging with a view to ensuring that positions materially in
excess of 100% of the Net Asset Value of the relevant Tranche are not carried over from month to month. Tranches
denominated in a currency other than the Base Currency are generally not expected to be leveraged as a result of
hedging strategies and hedging transactions shall not be used for speculative purposes. The currency exposure of a
Fund arising from the assets held by the Fund and also the currency hedging transactions entered into by a Fund
{other than with respect to a Tranche) will not be allocated to separate Tranches and will be allocated pro rata to all
Tranches of the Fund. Where currency hedging transactions are entered into in respect of a Tranche (regardless of
whether such exposure is attributable to transactions entered info at the Tranche or Fund level), the currency
exposure arising from such transactions will be far the benefit of that Tranche only and may not be combined with or
offset against the currency exposure arising from transactions entered into in respect of other Tranches. The audited
financial statements of a Fund will indicate how hedging transactions have been utilised.-

Listing of Shares

The Directors may determine to apply to have certain Shares admitted to the Official List and to trading on the Main
Securities Market of the Irish Stock Exchange. investors should contact the Investment Manager to determine which
classes in a Fund are available for subscription and/or listed on the Irish Stock Exchange at any particular time.

The Directors do not anticipate that an active secondary market will develop in any listed Shares in a Fund admitted
to the Official List and to trading on the Main Securities Market of the Irish Stock Exchange. The launch and listing of
various Tranches in a Fund may occur at different times and therefore, at the time of the launch of a Tranche, the
poot of assets to which such Tranche relates may have commenced frading. For further information in this regard,
the most recent annual report of the Company will be made available to potential investors upon request,

The Prospectus, including all information required to be disclosed by these rules, compnse listing particudars for the
purpose of the listing of the units on the Irish Stock Exchange.

As of the date hereof, no Directors or persons closely associated has any interest, direct or indirect, in the share
capital of the Company or any options in respect of the share capital of the Company.

Subsidiaries
In certain circumstances, as set out in the relevant Supplement, a Fund may hold investments indirectly through
subsidiaries in accordance with the requirements of the Central Bank. These subsidiaries will be incorporated in

freland as private limited companies with some common directors to the Company. The names of any such
subsidiaries will be disclosed in the annual report of the Company.
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2 Risk Considerations

There can be no assurance that a Fund's investments will be successful or that the investment objectives of a Fund
will be achieved. ‘

An investment in Shares of a Fund does not constitute a complete investment programme. Investors may wish to
complement an investment in a Fund with other types of investments. ’

The difference at any one time between the sale and redemption price of shares in a Fund means that the
investment should be viewed as medium to long term. An investment in a Fund is suitable only for persons who are
in a position to take such a risk.

Whilst some risks will be more relevant to certain Funds, investors should ensure that they understand all the risks
discussed in this Prospectus, insofar as they may relate to that Fund. In addition, a Supplement may provide more
information on the specific risks associated with the relevant Fund.

Investors should read all the risk considerations to determine applicability to a specific Fund in which the investor
intends to invest.

The following risk considerations detail particular risks associated with an investment in the Company, which
investors are encouraged to discuss with their professional advisers. It does not purport to be a comprehensive
summary of all of the risks associated with an investment in the Company or an individual Fund.

General Risks

Issuers in which a Fund may invest, are generally subject to different accounting, auditing and financial reporting
standards in different countries. The volume of trading, the volatility of prices and the liquidity of issuers may vary as
may government supetvision and regulation of securities exchanges, securities dealers and companies. The laws of
some countries may limit a Fund's ability to invest in securities of certain issuers located in those countries or to
repatriate amounts so invested. Different markets also have different clearance and settlement procedures. Delays
in settlement could result in temporary periods when a portion of the assets of a Fund is not invested and no retum is
earned thereon of the Fund could miss attractive investment opportunities. Inability to dispose of Fund securities
due to settlement problems could result either in losses to the Fund due to subsequent declines in value of the
portfollo securily or, if the Fund has entered into a contract to sell the security, could result in possible liability to the
purchaser. Certain markets may require payment for securities to be made before delivery, subjecting the Fund
concerned with the accompanying credit risk.

Investments may be adversely affected by the possibility of expropriation or confiscatory taxation, imposition of
withholding taxes on dividend or interest payments, limitations on the removal of funds or other assets of a Fund,
political or social instabllity or diplomatic developments, An issuer of securities may be domiciled in a country other
than the country In whose currency the instrument is denominated. The values and relative yields of investments in
the securities markets of different countries, and their associated risks, are expected to change independently of
each other.

Company’s Liabilities

The performance of a Fund may be affected by changes in economic and marketing conditions and in legal,
regulatory and tax requirements. The Company will be responsible for paying its fees and expenses regardiess of its
level of profitability. Pursuant to irish law, the Company should not be liable as a whole to third parties and there
should not be the potential for cross contamination of liabilities between Funds. However, there can be no
categorical assurance that, should an action be brought against the Company in the courts of another jurisdiction,
the segregated nature of a Fund will necessarily be upheld.
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Trading Prior fo Recepi of Subscriplion Monies and Prior fo the Effective Date of Subscrijplions

A Fund may, in the sole discretion of the Investment Manager, begin trading at any time prior to the effective date of
subscriptions for Shares on the basis of subscription applications received by the Administrator. In addition, without
fimiting the generality of the foregoing, a Fund may, in the sole discretion of the Investment Manager, trade after the
effective date of a subscription on the basis of receiving funds with respect to the subscription even if such funds
were not received on such effective date. Pursuant to the Subscription Form, an investor or prospective investor will
be liable for any losses or costs arising out of or relating to the non-payment or late payment of subscription monies,
including any losses or costs incurred as a result of a Fund trading on the basis of receipt of such monies as of the
effective date of a subscription. These practices could have an adverse effect on a Fund. Non-payment or late
payment of subscription monies may result in losses and costs to a Fund, and a Fund may not uitimately recoup
such losses or costs from the applicable investors or prospective investors. In addition, the Investment Manager
may make investments or other portfolio decisions for @ Fund in anticipation of subscriptions that would not have
been made were it known that the subscriptions would not be made or would he made late, which could have an
adverse effect on a Fund’s portfolio.

Furthermore, as a result of extended time periods required to effect trades in certain types of assets, such as loan
participations, the settiement of trades made by a Fund in anticipation of subscriptions or redemptions may fall a
substantial time before or after the anticipated Dealing Day. Accordingly, such trades may have the effect of
increasing or decreasing the amounts of leverage to which a Fund is exposed. Investors in the Fund (and not the
subscribing investors) will bear the market risk and return, and the credit risk, in respect of any trades made priorto a
Dealing Day in anticipation of subscriptions. Similarly, investors in the Fund (and not the redeemed Shareholders)
will bear the market risk and return, and the credit risk, in respect of any trades made to fund redemptions which are
effected after the relevant Dealing Day.

Adjusiments

If at any time the Company determines, in its sole discretion, that an incorrect number of Shares was issued to a
Shareholder because the Net Asset Value in effect on the Dealing Day was incoirect, the Company will implement
such arrangements as it determines, in its sole discretion, are required for an equitable treatment of such
Shareholder, which arrangements may include redeeming a portion of such Shareholder's shareholding for no
additional consideration or issuing new Shares to such Shareholder for no consideration, as appropriate, so that the
number of Shares held by such Shareholder following such redemption or issuance, as the case may be, Is the
number of Shares as would have been issued at the correct Net Asset Value. In addition, if at any time after a
redemption of Shares {including in connection with any complete redemption of Shares by a Shareholder) the
Company determines, in its sole discretion, that the amount paid to such Shareholder or former Shareholder

pursuant to such redemption was materially incorrect (including because the Net Asset Value at which the
Shareholder or former Shareholder purchased such Shares was incorrect), the Company will pay to such
Shareholder or former Shareholder any additional amount that the Company determines such Sharehelder or former
Shareholder was entitled to receive, or, in the Company’s sole discretion, seek payment from such Shareholder or
former Shareholder of (and such Sharsholder or former Shareholder shall be required to pay) the amount of any
excess payment that the Company determines such Shareholder or former Shareholder received, in each case
without interest. In the event that the Company elects not to seek the payment of such amounts from a Shareholder
or former Shareholder or is unable to collect such amounts from a Shareholder or former Shareholder, the Net Asset
Value will be less than it would have been had such amounts been collected. '

Valuations of Net Assel Value

The valuation of each Fund’s assets obtained for the purpose of calculating Net Asset Value may not be reflected in
the prices at which loans are sold. For details of the valuation of assets please see the section in the Prospectus
headed *Administration of the Company”.

Government invesimen! Restriclions

Government regulations and restrictions may limit the amount and types of securities that may be purchased or sold

by a Fund. The ability of a Fund to invest in securities of companies or governments of certain countries may be
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limited or, in some cases, prohibited. As a result, larger portions of a Fund’'s assets may be invested in those
countries where such limitations do not exist. Such restrictions may alsc affect the market price, liquidity and rights of
securities and may increase Fund expenses. In addition, policies established by the governments of certain
countries may adversely affect each Fund's investments and the ability of a Fund to achieve its investment objective.

In addition, the repatriation of both investment income and capital is often subject to restrictions such as the need for
certain governmental consents, and even where there is no outright restriction, the mechanics of repatriation may
affect certain aspects of the operation of a Fund.

Political anavor Regulalory Risk

The value of a Fund's assets may be affected by uncertainties such as international political developments, changes
in government policies, taxation, restrictions on foreign investment and currency repatriation, currency fluctuations
and other developments in the laws and regulations of the countries to which a Fund is exposed through its
investments.

Polential implications of Brexit

On 23 June 2016 the United Kingdom held a referendum and voted to leave the European Union. This has led to
volatility in the financial markets of the United Kingdom and more broadly across Europe and may also lead to
weakening in consumer, corporate and financial confidence in such markets. The extent and process by which the
United Kingdom will exit the European Union, and the longer term economic, legal, political and socal framework to
be put in place between the United Kingdom and the European Union are unclear at this stage and are likely to lead
to ongaing political and economic uncertainty and periods of exacerbated volatility in both the United Kingdom and in
wider European markets for some time. This mid to long term uncertainty may have an adverse effect on the
economy generally and on the ability of the Company and its investments to execute their respective strategies and
to receive attractive returns, '

Leaving the European Union may also result in significant changes to law and regulation in the United Kingdom. itis
not currently possible to assess the effect of these changes on the Company, its investments or the position of the
Shareholders. Investors should be aware that these and other similar consequences following from the referendum
result may adversely affect the value of the Shares and the Company’s performance.

Emerging Marketls Risk

Where indicated in the relevant Supplement, a Fund may invest in emerging markets. Emerging markets’ securities
bear most of the foreign exposure tisks discussed in this Prospecius. In addition, there are greater risks involved in
investing in emerging markets than in developed foreign markets. Specifically, the economic structures in emerging
markets are less diverse and mature than those in developed countries, and their political systems are less stable.
investments in emerging markets may be affected by national policies that restrict foreign investment. Information
about emerging markets issuers may not be readily available and reporting and disclosure requirements may be less
sophisticated than in developed markets. Emerging markets may have less developed structures, and the smali size
of their securities markets and low trading volumes can make investments illiquid and more volatile than investments
in developed countries. As a result, a Fund when investing in emerging markets may be required to establish special
custody or other arrangements before investing.

No lnvesiment Guarantee Eguivalent fo Deposit Protection
investment in a Fund is not in the nature of a deposit in a bank account and is not protected by any government,

government agency or other guarantee scheme which may be available to protect the holder of a bank deposit
account.
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Performance Based Compensalion

Where indicated in the relevant Supplement, the Investment Manager may receive incentive compensation from the
relevant Fund based upon the performance of certain Tranches. The performance fee payable to the Investment
Manager may create an incentive for the Investment Manager to make investments on behalf of the Fund that are
riskier or more speculative than would be the case if such arrangements were not in effect. In addition, since such
compensation is calculated on a basis that includes unrealised appreciation of the Fund’s assets (which may never
be realised), such compensation may be greater than if it were based solely on realised gains and losses. investors
should also note that the payment of the performance fee may be based on performance relative to a benchmark,
rather than on absolute performance, and that in such cases, a performance fee may be payable even when the Net
Asset Value of the Fund decreases.

Limfted Operating History; Mo Rellance on Fast FPerforrance

A Fund may have a limited operating history upon which prospective investors can evaluate its likely performance.
The past investment performance of the Investment Manager, the Sub-Investment Manager and the Funds should
not be construed as an indication of the future results of the Investment Manager, the Sub-Investment Manager or
the Funds. The results of other investment funds formed and accounts managed by the Investment Manager, its
affiliates currently or in the past, which have or have had investment programs that are different from or simitar to the
investment program of the Funds, are not indicative of the results that the Funds may achieve.

Provisional Allotment

As the Company may provisionally allot Shares in a Fund to proposed investors prior to receipt of the requisite
subscription monies for those Shares the Fund may suffer losses as a result of the non-payment of such subscription
monies, including, for example, the administrative costs involved in updating the records of the Fund fo reflect
Shares allotted provisionally which are not subsequently issued. The Company will attempt to mitigate this risk by
obtaining an indemnity from investors, however, there is no guarantee that the Company will be able to recover any
relevant losses pursuant to such indemnity.

Trading Based on Subscriplion Commiinenis

A Fund may commit to an investment based on a commitment to subscribe for Shares which has been received from
an investor. The Fund may suffer losses in the event that such an investor does not honour its commitment to
subscribe for Shares in the Fund within the timeframe agreed with the Investment Manager,

{ise of Subsidiaty

A Fund may hold assets through a subsidiary. This is not consistent with normal custody arrangements where
securities are held in the name of the Depositary (or its agents). While arrangements are put in place to endeavour
to ensure that such assets may not be transferred, sold or assigned without the consent of the Depositary, as the
assets are not held in the legal name of the Depositary (or its agents), the relevant Fund is subject to a greater risk of
misappropriation or misallocation of such assets. '

Share Tranche Risk

As there is no segregation of liabilities between Tranches of a Fund, there is a risk that, under certain limited
circumstances, the liabilities of a particutar Tranche might affect the Net Asset Value of other Tranches. In particular,
while the Investment Manager will seek to ensure that gainsflosses on and the costs of the relevant hedging
transactions associated with any currency hedging strategy used for the benefit of particular Tranche will accrue
solely to this class and will not be combined with or offset with that of any other Tranche of the Fund, there can be no
guarantee that the Investment Manager will be successful in this.
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Share Currency Designation RISk

The Company may from time to time in its sole discretion, and without notice to the Shareholders, issue Hedged
Tranches which are designated in a currency other than the Base Currency of a Fund, However, a Fund seeks to
achieve Its investment objectives in its Base Currency. In order that investors in any Hedged Tranches receive a
return in the applicable Tranche Currency substantially in line with the investment objectives of the Fund, the
Investment Manager intends to seek to hedge the foreign currency exposure of such interests through foreign
exchange hedging. There can be no assurance that foreign exchange hedging will be effective. For example,
foreign exchange hedging may not take into account the changes in foreign currency exposure resulting from
appreciation or depreciation of the assets of a Fund allocable to Hedged Tranches in the periods between Dealing
Days of the relevant Fund. In addition, foreign exchange hedging may not fully protect investors from a decline in
the value of the Base Currency against the relevant Tranche Currency because, among other reasons, the
valuations of the underlying assets of the Fund used in connection with foreign exchange hedging could be
materially different from the actual value of such assets at the time the forelgn exchange hedging is implemented, or
because a substantial portion of the assets of the Fund may lack a readily ascertainable market value. Moreover,
while holding Shares of & Hedged Tranche should protect investors from a decline In the value of the Base Currency
against the relevant Tranche Currency, investors in a Hedged Tranche will not generally benefit when the Base
Currency appreciates against the relevant Tranche Currency. The value of Shares of any Hedged Tranche will be
exposed to fluctuations reflecting the profits and losses on, and the costs of, the foreign exchange hedging.

Any foreign exchange hedging utilized by a Fund for a Hedged Tranche will be solely for the benefit of the applicable
Hedged Tranche, and the profits, losses, and costs related thereto will be for the account of such Hedged Tranche
only. Notwithstanding the foregoing, the technigues and instruments used to implement any foreign exchange
hedging will constitute assets and liabilities of the Fund as a whole.

While the Investment Manager will seek to limit any foreign exchange hedging if the liabilities arising from any fereign
exchange hedging utilized by a Fund exceed the assets of the applicable Tranche of interests on behalf of which
such hedging activities were undertaken, it could adversely impact the net asset value of other Tranches of interests
in a Fund. In addition, foreign exchange hedging will generally require the use of a portion of a Fund’s assets for
margin or seltlement payments or other purposes. For example, a Fund may from time to time be required to make
margin, settlement or other payments, including in between Dealing Days of the relevant Fund, in connection with
the use of certain hedging instruments. Counterparties to any foreign exchange hedging may demand payments on
short notice, including intra-day. As a result, a Fund may liquidate assets sooner than it otherwlse would have and/for
maintain a greater portion of its assets in cash and other liquid securities than it otherwise would have, which portion
may be substantial, in order to have available cash to meet current or future margin calls, settlement or other
payments, or for other purposes. A Fund generally expects to earn interest on any such amounts maintained in
cash, however, such amounts will not be invested in accordance with the investment program of the Fund, which
may materially adversely affect the performance of the Fund (including Base Currency denominated Shares).
Moreover, due to volatility in the currency markets and changing market circumstances, the Investment Manager
may not be able to accurately predict future margin requirements, which may result in a Fund holding excess or
insufficient cash and liquid securitfes for such purposes. Where a Fund does not have cash or assets available for
such purposes, the Fund may be unable to comply with its contractual obligations, including without limitation, failing
to meet margin calls or settlement or other payment obligations, If a Fund defaults on any of its contractual
obligations, the Fund and its Shareholders (including holders of Base Currency denominated Shares} may be
materially adversely affected.

There may be circumstances in which-the Investment Manager may determine not to conduct any foreign exchange
hedging in whole or in pait for a certain period of time, including without limitation, where the Investment Manager
determines, in its sole discretion, that foreign exchange hedging is not practicable or possible or may materially affect
the Fund or any direct or indirect investors therein, including the holders of Base Currency denominated Shares. As
a result, foreign currency exposure may go fully or partially unhedged for that period of time. Shareholders may not
receive notice of certain periods for which foreign currency exposure is unhedged.

There can be no assurance that the Investment Manager will be able to hedge, or be successful in hedging, the

currency exposure, in whole or in part, of Shares of any Hedged Tranche. In addition, a Fund is not expected fo
utilize foreign exchange hedging during the period when the Fund’s assets are being liquidated or the Fund is being
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wound up, although it may do so in the Investment Manager's sole discretion. The Investment Manager may, in its
sole discretion and subject to applicable law, delegate the management of all or a portion of the foreign exchange
hedging to one or more of its affillates or the Administrator,

Currency Tranchies

Certain Tranches of the Funds are denominated in a Tranche Currency other than the Base Currency of the Fund.
Investors in such Tranches should note that the Net Asset Value of the Funds will be calculated in the Base Cumency
and will be stated in the Tranche Currency at the current exchange rate between the Base Currency and such
Tranche Currency. Fluctuations in that exchange rate may affect the performance of the Shares of that Tranche
independent of the performance of the Fund's investments. The costs of currency exchange transactions in
connection with the purchase, redemption and exchange of Shares of that Tranche will be bome by the relevant
Tranche and will be reflected in the Net Asset Value of that Tranche.

Reliance on the invesiment Manager

The success of a Fund depends in substantial part upon the skill and expertise of the personnel of the investment
Manager and the ability of the Investment Manager to develop and successfully implement the investment program
of the Fund. No assurance can be given that the Investment Manager will be able to do so. Moreover, decisions
made by the Investment Manager may cause a Fund to incur losses or fo miss profit opportunities on which it may
otherwise have capitalized. Shareholders are not permitied to engage in the active management and affairs of a
Fund. As a result, prospective investars will not be able to evaluate for themseives the merits of investments to be
acquired by a Fund prior to their being required to pay for Shares of a Fund. Instead, such investors must rely on the
judgment of the Investment Manager to conduct appropriate evaluations and to make investment decisions.
Shareholders will be relying entirely on such persons to manage the assets of the Company, There can be no
assurance that any of the key investment professionals will continue to be associated with the Investment Manager
throughout the life of a Fund. '

Unidentified Forffolio

Because not all of the specific investments of each Fund have been identified, the Shareholders must rely on the
ability of the Investment Manager to make appropriate investments for a Fund and to manage and dispose of such
investments. While the Funds intend to make only carefully selected investments that meet the investment criteria of
the relevant Fund, the Investment Manager has complete discretion with respect to the selection of such
investments.

Absence of Recourse fo the lnvestment Manager

The Investment Management Agreement limits the circumstances under which the Investment Manager can be held
liable to the Company. As a result, Shareholders may have a more limited right of action in certain cases than they
_ would in the absence of such provisions.

Fotential lnvolvement in Lifigalion

Where a Fund may invest in below investment grade investments, then as a result of such investment and as a
consequence of credit problems with such investment and the possibility that the Fund may participate in
restructuring activities, It Is possible that the Fund may become Involved in litigation. Litigation entails expense and
the possibility of counterclaim against the Fund and ultimately judgements may be rendered against the Fund for
which the Fund may not carry insurance.

Substantial Redemptions
Subject and without prejudice to the Directors authority to suspend redemptions and/or to fimit the Net Asset Value of

Shares of any Fund which may be redeemed on any Dealing Day, substantial redemption requests by Shareholders
in a concentrated period of time could require a Fund to liquidate certain of its investments more rapidly than might
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otherwise be desirable in order to raise cash to fund the redemptions and achieve a portfolio appropriately reflecting
a smaller asset base. This may limit the ability of the Investment Manager to successfully implement the investment
program of a Fund and could negatively impact the value of the Shares being redeemed and the value of Shares that
remain outstanding. In addition, following receipt of a redemption request, a Fund may be required fo liguidate
assets in advance of the applicable Dealing Day, which may result in a Fund holding cash or highly liguid
investments pending such Dealing Day. During any such period, the ability of the Investment Manager fo
successfuily imptement the investment program of a Fund may be impaired and the Fund’s returns may be adversely
affected as a result.

Moreover, regardless of the time period over which substantial redemption requests are made, the resuiting
reduction in the Net Asset Value of a Fund could make it more difficult for the Fund to generate profits or recover
losses. Shareholders will not receive notification of substantial redemption requests in respect of any particular
Dealing Day from a Fund and, therefore, may not have the opportunity to redeem their Shares or portions thereof
prior to or at the same time as the redeeming Shareholders.

The risk of substantial redemption requests in a concentrated period of time may be heightened in the event that a
Fund accepts investments related directly or indirectly to the offering of structured products including, without
limitation, in connection with the hedging of positions under such structured products, particularly those structured
products with a fixed life. A Fund may or may not accept such investments, as determined by the Company in its
sole discretion, and such investments could, at any given fime, make up a significant portion of the Fund's Net Asset
Value.

The risk of substantial redemptions may also be heightened in the event that Shareholders have granted security
inferests in Shares to a lender, which may include an affiliate of the Investment Manager. Foreclosures by such
lenders could result in substantial redemptions and have a material adverse effect on the Fund’s portfolio.

Mandalory Redemplions

In certaln circumstances {as set oul in more detail under "Mandatory Redemption of Shares, Forfeiture of Dividend
and Deduction of Tax” and "Termination of the Company, a Fund or Tranche”), Shares of a particular Shareholders,
or all Shares of a particular Fund may be mandatorily redeemed by the Company. Any such mandatory redemption
may have adverse tax consequences for the relevant Shareholders.

Voling Rights

The Investment Manager may in its discretion exercise or procure the exercise of all voting or other rights which may
be exercisablé in relation to investments held by a Fund, including Shares held by a Fund in another Fund. In
relation to the exercise of such rights the Investment Manager shall establish guidelines for the exercise of voting or
other rights and the Investment Manager may, in its discretion, elect not to exercise or procure the exercise of such
voting or other rights.

Currency and Concentialion FRisks -

As a result of investment in multinational Issuers usually involving currencies of various countries, the value of the
assets of a Fund as measured in a Fund's Base Currency will be affected by changes in cuirency exchange rates,
which may affect a Fund’s performance independent of the performance of its securities investments. A Fund may or
may not seek to hedge all or any portion of its foreign currency exposure. However, even if a Fund attempts such
hedging techniques, it is not possible to hedge fully or perfectly against currency fluctuations affecting the value of
securities denominated in non-Base Currencies because the value of those securities is fikely to fluctuate as a result
of independent factors not related to currency fluctuations. \

Currency exchange rates may fluctuate significantly over short periods of time causing, along with other factors, a
Fund's net asset value to fluctuate as well. Currency exchange rates generally are determined by the forces of
supply and demand In the currency exchange markets and the relative merits of investments in different counirles,
actual or anticipated changes in interest rates and other complex factors, as seen from an international perspective.
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Currency exchange rates also can be affected unpredictably by intervention or failure to intervene by governments or
central banks or by currency controls or political developments throughout the world. To the extent that a substantial
portion of a Fund's total assets, adjusted to reflect a Fund's net position after giving effect to currency transactlons, is
denominated in the currencies of particufar countries, the Fund will be more susceptible to the risk of adverse
economic and political developments within those countries.

Invesiments which are not Readily Realisable

While a Fund may intend to invest a substantial portion of its assets in liquid securities and exchange traded
instruments, certain other investments of a Fund may be restricted or illiquid. In addition, certain investments may be
liquid when purchased but may subsequently suffer from illiquidity as market circumstances change, which can
happen without warning and very suddenly. Certain Funds may also invest a significant portion of their assets In
securities and financial instruments that are illiquid and/for not publicly traded.

Such iliquid securities and financial instruments may not be readily disposable and, in some cases, may be subject
to contractual, statutory or regulatory prohibitions on disposition for a specified period of time. The market value of a
Fund’s investments may fluctuate with, among other things, changes.in prevalling interest rates, general economic
conditions, the condition of financial markets, developments or trends in any particular industry and the financia
condition of the issuers of the securities in which the Fund invests. There may be no readily available market for
such investments and from time to time there may be difficully in obtaining reliable information about the value and
extent of risks associated with such investments. During periods of limited liquidity and higher price volatility, a
Fund’s ability to acquire or dispose of investments at a price and time that the Corripany deems advantagecus may
be impaired. As a result, in periods of rising market prices, a Fund may be unable to participate in price Increases
fully to the extent that it is unable to acquire desired positions quickly; conversely, the Fund’s inability to dispose fully
and promptly of positions in declining markets will cause its net asset value to decline as the value of unsold
positions is marked to lower prices.

The above circumstances could prevent a Fund from liquidating unfavourable positions promptly and could subject
the Fund to substantial losses. As, when it receives redemption requests, a Fund is not obliged to realise its assets
pro rata across its portfolio, redemption requests by investors in a Fund that require the Fund to liquidate underlying
positions may lead to:

- the Fund realising a greater portion of more liquid securities resulting in the Fund then holding a greater
concentration of such relatively less liquid interests than was previously the case and the Fund’s investment
mix may thereby become more biased towards relatively less liquid securities; andfor

- the Fund realising less liquid assets at an unfavourable time and/or unfavourable conditions which may
adversely impact the value that is realised for those assets andfor the Fund's ability to settle redemption
requests on its normal seftlement cycle.

The Net Asset Value of a Fund as of a particular date may be materially greater than or less than the Net Asset Value
the Fund that would be determined if the Fund's assets were to be liquidated as of such date. For example, if a Fund
were required to sell a certain asset or all or a substantial portion of its assets on a particular date, the actual price
that the Fund would realize upon the disposition of such asset or assefs could be materially less than the value of
such asset or assets as reflected in the Net Asset Value of the Fund. Volatile market conditions could also cause
reduced liquidity in the market for certain assets, which could result in liquidation values that are materially less than
the values of such assets as reflected in the Net Asset Value of a Fund.

A Fund may invest in assets that lack a readily ascertainable market value, or assets held by a Fund may not have
readily ascertainable market value in the future. A Fund’s Net Asset Value will be affected by the valuations of any
such assets (including, without limitation, in connection with calculation of any investment management and
performance fees). [n valuing assets that lack a readily ascertainable market value, the Company (or an affiliated or
independent agent thereof) may utilize dealer supplied quotations or pricing models developed by third parties, the
Investment Manager andfor affiliates of the Investment Manager. Such methodologies may be based upon
assumptions and estimates that are subject to error.
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Given the uncertainty inherent in the valuation of assets that lack a readily ascertainable market value, the value of
such assets as reflected in a Fund’s Net Asset Value may differ materially from the prices at which the Fund would
be able to liquidate such assets. The value of assels that lack a readily ascertainable market value may be subject
to later adjustment based on valuation information available to the Company at that time including, for example, as a
result of year-end audits.

If the Investment Manager, or any other party, is involved in the valuation of the Company’s assets, including assets
that fack a readily ascertainable market value, the Investment Manager or such other party may face a conflict of
interest in valuing such assets, as their value may affect the compensation owed to the Investment Manager or such
other party.

Highty Volatite Markels

The Funds may be adversely affected by deteriorations in the financial markets and economic conditions, some of
which may magnify the risks described herein and have other adverse effects. For example, economic and financial
market conditions of the like seen in late 2008 into 2003 resulted in increasing volatility and illiquidity in the global
credit, debt and equity markets generally. When such conditions arise, decreased risk tolerance by investors and
significantly tightened availability of credil may result in certain securities becoming less liquid and more difficult to
value, and thus harder to dispose of. Such conditions may be exacerbated by, among other things, uncertainty
regarding financial institutions and other market participants, increased aversion to risk, concerns over inflation,
instability in energy costs, complex geopolitical issues, the lack of availability and higher cost of credit and the
declining real estate and mortgage markets in the United States and elsewhere. These factors, combined with
variable commodity pricing, declining business and consumer confidence, increased unemployment and diminished
expectations for predictable giobal financial markets, may lead to a global economic slowdown and fears of a global
recession. The duration and ultimate effect of any such market conditions cannot be forecast, nor can it be known
whether or the degree to which such conditions may worsen. The continuation or further deterioration of any such
market conditions and continued uncertainty regarding economic markets generally could resuit in further declines in
the market values of potential investments or declines in market values. Such declines could lead to losses and
diminished investment opportunities for the Funds, could prevent the Funds from successfully meeting their
investment objectives or could require the Funds to dispose of investments at a loss while such unfavourable market
conditions prevail. While such market conditions persist, the Funds would also be subject to heightened risks
associated with the potential failure of brokers, counterparties and exchanges, as well as increased systemic risks
associated with the potential failure of one or more systemically important institutions. See "—Counterparty and
Settlement Risks.”

Avajlabiily of Suitable lnvestment Opportuniies

The Funds will compete with other potential investors to acquire interest in below investment grade assets. Certain
of a Fund's competitors may have greater financial and other resources and may have better access fo suitable
investment opportunities. Furthermore, the loans are capable of being prepaid by the issuers at short notice,
creating an unforeseen need to reinvest. There can be no assurance that a Fund will be able to locate and complete
investments which satisfy the Fund’s rate of return objectives or that the Fund will be able to invest fully its committed
capital. If no suitable investments can be made then cash will be held by the Fund and this will réduce returns to
Sharehalders. Whether or not suitable investment opportunities are available to a Fund, Shareholders will bear the
cost of management fees and other Fund expenses.

In the event that a Fund is terminated or the Company is wound up, and to the extent that the assets may be
realised, any such realisation may not be at full market value and will be subject to deduction for any expenses for
the termination of the Fund or the liquidation of the Company.

investment in Underlying Funds
Where indicated in its Supplement, a Fund may invest in other collective Investment schemes. Such a Fund will be
exposed to risks as a result of the investment, including in particular the risks applicable directly to the coilective

investment scheme in which the Fund invests. Such risks are similar to the risks described in this Prospectus and
such descriptions should be read as applying also to collective investment scheme in which a Fund invests.
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Limited Number of fnvestments

The Funds will seek to be well diversified. However, in the event of a material demand for redemptions, a Fund
could be forced to sell liquid positions resuliing in an over-weighting in a small number of illiquid investment. Tn such
circumstances, the aggregate return of a Fund may be substantially and adversely affected by the unfavourable
performance of a single investment.

Fublic Securitles

In the event that a Fund acquires fixed income securities andfor equity securities that are publicly traded, the Fund

will be subject to the risks inherent in investing in public securities. In addition, in such circumstances the Fund may
" be unable to obtain financial covenants or other contractual rights that it might otherwise be able to obtain in making
privately-negotiated debt investments. Moreover, a Fund may not have the same access to information in
connection with investments In public securities, eilher when investigating a potential investment or after making an
investment, as compared to a privately-negotiated investment.

Credif Ralings

Credit ratings issued by credit rating agencies are designed to evaluate the safety of principal and interest payments
of rated securities. They do not, however, evaluate the market value risk of lower-quality securities and, therefore,
may not fully reflect the true risks of an investment. In addition, credit rating agencies may or may not make fimely
changes in a rating to reflect changes in the economy or in the condition of the issuer that affect the market value of
the security. Consequently, credit ratings are used only as a preliminary indicator of investment quality. Investments
in lower-quality and comparable unrated obligations will be more dependent on the [nvestment Manager’s credit
analysis than would be the case with investments in investment-grade debt obligations. The Investment Manager
employs its own credit research and analysis, which includes a study of existing debt, capital structure, ability to
service debt and to pay dividends, the Issuer's sensitivity to economic conditions, its operating history and the
current trend of earnings. .

In addition, generally, a credit rating agency will not, as a matter of policy, assign a rating to a corporate issuer of
debt which is higher than the rating assigned to the country in which the corporation is domiciled. Thus, ratings for
emetging market corporate issuers are generally capped by the sovereign ratings.

Trading on Exchanges

A Fund may trade, directly or indirectly, futures and securities on exchanges located anywhere. Some exchanges, in
contrast to those based in the United States, for example, are “principals’ markets” in which performance is solely the
individual member’s responsibility with whom the trader has entered into a commodity contract and not that of an
exchange or its clearinghouse, if any. In the case of trading on such exchanges, a Fund will be subject to the risk of
the inability of, or refusal by, a counterparty to perform with respect to contracts. Moreover, in certain jurisdictions
there is generally less government supervision and regulation of worldwide stock exchanges, clearinghouses and
clearing firms than, for example, in the United States, a fund is also subject to the risk of the failure of the exchanges
on which its positions trade or of their clearinghouses or clearing firms and there may be a higher risk of financial
irregularities and/or lack of appropriate risk monitoring and controls.

Custodial Risk
As some Funds rﬁay invest in markets where custodial and/or settlement systems are not fully developed, the assets
of any Fund which are traded in such markets which have been entrusted to sub-custodians in circumstances where

the use of such sub-custodian is necessary, may be exposed to risk in circumstances where the Depositary will have
no liability.
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Counterparty and Sefflement Risks

Each Fund will be exposed to a credit risk on parties with whom it trades and may also bear the risk of settlement
default. This may include exposure to the risk of the credit default of issuers of commercial paper and simitar
instruments. In addition, market practices in relation to the settiement of transactions and the custody of assets could
provide increased risks.

Currency Counlerparny Risk

Contracts in the foreign exchange market are not regulated by a regulatory agency, and such contracts are not
guaranteed by an exchange or its clearing house. Consequently, there are no requirements with respect to record-
keeping, financial responsibility or segregation of customer funds or positions. In contrast to exchange-traded
futures contracts, interbank-traded instruments rely on the dealer or counterparty being contracted with to fulfil its
contract. As a result, trading in interbank foreign exchange contracts may be subject to more risks than futures or
options trading on regulated exchanges, including, but not limited to, the risk of default due to the failure of a
counterparty with which a Fund has a forward contract. Although the Investment Manager intends to trade with
responsible counterparties, failure by a counterparty to fuifil its contractual obligations could expose a Fund to
unanticipated losses. '

Smmafl Capitalzation Companies/Limited Operaling History

From time to time, a significant portion of a Fund's assets may be invested in securities of -small capitalization
companies and recently organized companies. Small capitafization companies generally are not as well known to
the investing public and have less of an investor following than larger capitalization .companies. Consequently, small
capitalization companies are often overlooked by investors or are undervalued in relation to their earnings power,
These relative inefficiencies in the marketplace may provide greater opportunities for long-term capital growth,
Historically, however, such securities have been more volatile in price than those of larger capitalized, mare
established companies included in the Standard & Poor's 500 Index or FTSE 100 Index. The securities of small
capitalization and recently organized companies pose greater investment risks because such companies may have
limited product lines, distribution channels and financial and managerial resources. Further, there is often less
publicly available information concerning such companies than for larger, more established businesses. The
securities of small capitalization companies are often traded over-the-counter or on reglonal exchanges and may not
be traded in the volumes typical on a national securities exchange. Consequently, a Fund may be required to
dispose of such securities or cover a short position aver a longer (and potentially less favourable) period-of time than
is required to dispose of or cover a short position with respect to the securities of larger, more established
companies. Investments in small capitalization companies may also be more difficult lo value than other types of
securities because of the foregoing considerations as well as lower trading volumes. Investments in companies with
limited operating histories are more speculative and entail greater risk than do investments in companies with an
established operating record. Additionally, transaction costs for these types of investments are often higher than
those of larger capitalization companies.

Debt Securnities and Other Dedf Instriments Generally

Debt securities and other debt instruments are subject to the risk of an issuer’s or a guarantor's inability to meet
principal and interest payments on the obligation (credit risk) and may also be subject to price volatility due to such
factors as interest rate sensitivity, market perception of the creditworthiness of the issuer and general market liquidity
(market risk).

in respect of structured securities, they may also be more volatile, less liquid and more difficult to accurately price
than less complex securitles. The timing of purchase and sale transactions in debt oblfigations may result in capital
appreciation or depreciation because the value of fixed rate debt obligations generally varies inversely with prevailing
interest rates.
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[nvestment in Fixed lncome Securities and Risks of inferest and Exchange Rale Fluciualions

The net asset value of the Shares of a Fund invested in fixed income securities will change in response to
fluctuations in interest rates and currency exchange rates. Except to the extent that values are independently
affected by currency exchange rate fluctuations, when interest rates decline, the value of fixed income securities
generally can be expected to rise and vice versa. The performance of investments in fixed income securities
denominated in a specific currency will also depend on the interest rate environment in the country issuing the
currency.

Risks of invesling m Sub-fnvestment Grade Corporale Debf Instruments

Where indicated in the relevant Supplement, a Fund’s investments may be in sub-investment grade corporate debt
Instruments such as leveraged leans, mezzanine loans, unitranche debt, PIK loans and senior secured bonds, which
carry greater credit and liquidity risk than investment grade instruments. These instruments are often also referred to
as high yield instruments. Sub-investment grade corporate debt instruments are considered predominantly
speculative by traditional investment standards. In some cases, these obligations may be highly speculative and
have poor prospects for reaching investment grade standing. Sub-investment grade corporate instruments are
subject to the increased risk of an issuer's inability to meet principal and interest obligations. These instruments may
be subject to greater price volatility due to such factors as specific corporate developments, interest rate sensitivity,
negative perceptions of the financial markets generally and less secondary market liquidity. The Investment Manager
will consider both credit risk and market risk in making investment decisions for the Fund.

Sub-investment grade corporate debt instruments are often issued in connection with a corporate reorganisation or
restructuring or as part of a merger, acquisition, takeover or similar event. They are also issued by less established
companies seeking to expand. Such issuers are often highly leveraged and generally less able than more
established or less leveraged entities to make scheduled payments of principal and interest in the event of adverse
developments or business conditions.

The market value of sub-investment grade corporate debt instruments tends to reflect individual corporate
developments to a greater extent than that of higher rated instruments which react primarily to fluctuations in the
general level of interest rates. As a result, where the Fund invests in such high yield instruments its ability to achieve
its investment objective may depend to a greater extent on the Investment Manager's judgement concerning the
creditworthiness of issuers than funds which invest in higher-rated instruments. Issuers of sub-investment grade
corporate debt instruments may not be able to make use of more traditional methods of financing and their ability to
service debt obligations may be more adversely affected than issuers of higher-rated instruments by economic
downturns, specific corporate developments or the issuer's inability to meet specific projected business forecasts.
Negative publicity about the high yield markets and investor perceptions regarding lower rated instruments, whether
or not based on fundamental analysis, may depress the prices for such instruments.

To the extent that a default occurs with respect to any.sub-investment grade corporate debt insfruments and a Fund
sells or otherwise disposes of its exposure of such an instrument, it is likely that the proceeds will be less that the
unpaid principal and interest. Even if such instruments are held to maturity, recovery by the Fund of its initial
investment and any anticipated income or appreciation is uncertain.

The secondary market for sub-investment grade corporate debt instruments may be concentrated in relatively few
market makers and is dominated by institutionat investors, inciuding mutual funds, insurance companies and other
financial institutions. Accordingly, the secondary market for such instruments is not as liquid as, and is more volatile
than, the secondary market for higher-rated instruments. in addition, market trading volume for high yield instruments
is generally lower and the secondary market for such instruments could contract under adverse market or economic
conditions, independent of any specific adverse changes in the condition of a particular issuer.

Stressed and Distressed Loans and Bonds

Where indicated in its Supplement, a Fund may invest in stressed and distressed debt securities including loans and
bonds issued by entities that are experiencing significant financial or business difficuities. Although such investments
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may result in significant returns to the Fund, they involve a substantial degree of risk. Any one or all of the issuers of
the securities in which a Fund may Invest may be unsuccessful or not show any return for a considerable period of
time. The level of analytical sophistication, both financial and legal, necessary for successful investment in issuers
experiencing significant business and financial difficulties is unusually high. There can be no assurance that the
Investment Manager will correctly evaluate the value of the securities or the prospects for a successful
reorganisation or similar action. The Fund may lose its entire investment, may be required to accept cash or
securities with a value less than the Fund's original investment, and/or may be required to accept payment over an
extended period of time, Under such circumstances, the returns generated from the Fund's investments may not
compensate the investors adequately for the risks assumed.

Such a Fund may invest in debt, including, without limitation, "higher yielding” (and, therefore, higher risk) debt
securities, when the Investment Manager believes that debt securities offer opportunities for capital appreciation. In
most cases, such debt will be rated below "investment grade” or will be unrated and face ongoing uncertainties and
exposure to adverse business, financial or economic conditions and the issuer’s failure to make timely interest and
principal payments. The market values of certain of these debt securities may reflect individual issuer developments.
It is likely that a major economic recession could have a materially adverse impact on the value of such securities. In
addition, adverse publicity and investor perceptions, whether or not based on fundamental analysis, may also
decrease the value and liguidity of these debt securities.

Sitructured Credif Froducts and Sectiiilised Assels

Where indicated in its Supplernent, a Fund may invest directly or indirectly in securities whose value is determined
by reference to changes in the value of specific currencies, interest rates, commodities, indices or other financial
indicators (the “Reference”) or the relative change in two or more References (collectively, "Structured Securities”).
The Structured Securities in which the Fund may invest will comply with the requirements of the AIFMD, including the
-grandfathering provisions set out therein, The interest rate or the principal amount payable upon maturity or
redemption may be increased or decreased depending upon changes in the applicable Reference. Structured
Securities may be positively or negatively indexed, so that appreciation of the Reference may produce an increase or
decrease in the interest rate or value of the security at maturity. 1n addition, changes in the interest rates or the value
of the security at maturity may he a multiple of changes in the value of the Reference. Consequently, Structured
Securities may present a greater degree of market risk than other types of fixed income securities, and may be more
volatile, less fiquid and more difficult to price accurately than less complex securities,

The Fund may invest directly or indirectly in Structured Securities backed by leveraged loans, bonds, residential and
commercial mortgage-related and other asset-backed securities (ie, securities backed by home equity loans,
instalment sale contracts, credit card receivables or other asseis). Many Structured Securities are extremely
complex. Furthermore, many Structured Securities are sensitive to changes in interest rates andfor to prepayments
and their returns may be subject to large changes based on relatively smalt changes in interest rates, prepayments
or both. Structured Securities' returns In many cases may be volatile; leverage may be inherent in the structure of
some Structured Securities and in some cases may be substantial. in addition, there can be no assurance that a
liquid market will exist in any Structured Security when the Fund seeks to sell. The Fund may enter into hedging
transactions In certain circumstances to protect against interest rate movement, prepayment risk and the risk of
increased foreclosures as a result of a decline in values of the underlying assets or other factors, but there can be no
assurance that such hedging transactions will fully protect the Fund against such risks and may involve risks different
from those of the underlying securities. In the event of foreclosure of mortgages and other loans backing Structured
Securities, there can be no guarantee that the value of the underlying assets securing such loans will be equal to the
amount of the loan and foreclosure expenses.

Mezzanine Loans and Unitranche Debt
- Where indicated in its Supplement, a Fund may invest in mezzanine loans and unitranche debt.
Mezzanine loans are typically junior to the obligations of a company to senior creditors, trade creditors and

employees. The ability of the Fund to influence a company’s affairs, especially during periods of financial distress or
following an insolvency, will be substantially less than that of senior creditors.
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Unitranche debt is a blend of senior and subordinated debt with a risk profile and interest rate falling between those
typical for senior and subordinated loans. Unitranche debt is first priority secured debt ranking pari passu with other
senior secured debt, but on certain leveraged transactions, the unitranche debt may be subordinated in right of
payment on enforcement to a working capital facility.

The market for mezzanine loans and unitranche debt is generally less liquid than that for senior secured loans,
resulting in increased disposal risk. The fact that mezzanine loans are generally subordinated to any senior secured
loan and potentially other indebtedness of the relevant obligor thereunder, may have a longer maturity than such
other indebtedness, will be non-amortising and will generaily only have a second (or third) ranking security interest
over any secuiity granted in respect thereof, increases the risk of non-payment of mezzanine loans in an
enforcement situation. Mezzanine loans and unitranche debt in the middle market also generally involve greater
liquidity risks than those associated with investment grade corporate obligations and senior secured loans.

Mezzanine loans and unitranche debt are also often entered into in connection with leveraged acquisitions or
recapitalisations in which the obligors thereunder incur a substantially higher amount of indebtedness than the level
at which they previously operated and, as referred to above in the case of mezzanine loans, sit at a subordinated
level in the capital structure of such companies. Mezzanine loans may provide that all or paﬁ of the interest accruing
thereon will not be paid on a current basis but will be deferred.

Kisks of investing i Loans

Leveraged loans, mezzanine loans and unitranche debt are largely floating rate instruments and therefore the
interest rate risk is minlmal. However, from the perspective of the borrower, an increase in interest rates may affect
the borrower’s financial condition. Due to the unique and customised nature of agreements evidencing this type of
loan and the private syndication thereof, the loans are not as easily purchased or sold as publicly traded securities.
Although the range of investors in loans has broadened in recent years, there can be no assurance that future levels
of supply and demand in loan trading will provide the degree of liquidity which currently exists in the market. In
addition, the terms of the loans may restrict their transferabllity without borrower consent. These factors may have
an adverse effect on the market price and the Fund's ability to dispose of particular portfolio investments. A less
liquid secondary market also may make it more difficult for the Fund to obtain precise valuations of the high yield
loans in its portfolio. ‘

Parficipations

A Fund may invest directly or indirectly in loans by purchasing participations or sub-participations (“Participations”)
from certain financial institutions which will represent the right to receive a portion of the principal of, and all of the
interest relating to such portion of, the applicable loan. In purchasing Participations, the Fund will usually have a
contractual relationship only with the selling Institution, and not the borrower. When investing in Participations, the
Fund generally will have no right directly to enforce compliance by the borrower with the terms of the loan
agreement, no rights of set-off against the borrower, and no right to object to certain changes fo the loan agreement
agreed to by the selling institution. In addition, the Fund may not directly benefit from the collateral supporting the
related loan, may be subject to any rights of set-off the borrower has against the selling institution and will generally
be subject to the credit risk of the selling institution.

Loans — Security

Loan obligations are subject to unique risks, including the possible invalidation of an investment as a fraudulent
conveyance under relevant creditors’ rights laws. Further, where exposure to loans is gained by purchase of
Participations there is the additional credit and bankruptcy risk of the direct paricipant and its failure for whatever
reason to account to a Fund for monies received in respect of foans directly held by it. In analysing each toan or
Participation, the Investment Manager wili compare the relative significance of the risks against the expected
benefits of the investment.
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Refiance on Loan Obligor

The Company and the Investment Manager do not intend to have control over the activities of any company which
has entered into a loan invested in by a Fund. Managers of companies in whose loans a Fund has invested may
manage those companies in a manner not anticipated by the Company or the Investment Manager.

Lending Risks

A Fund may directly or indirectly purchase loans as participations or sub-participations (collectively “Participations”)
from certain financial institutions which will represent the right to receive a portion of the principal of, and all of the
interest relating to such portion of, the applicable loan. In purchasing Participations, a Fund will usually have a
contractual relationship only with the selling institution, and not the borrower. The Fund generally will have no right
directly to enforce compliance by the borrower with the terms of the loan agreement, no rights of set-off against the
borrower, and no right to object to certain changes to the loan agreement agreed to by the selling institution. The
Fund may not directly benefit from the collateral supporting the related loan and may be subject to any rights of set-
off the borrower has against the selling institution.

In addition, in the event of the insolvency of the selling institution, under the iaws of the relevant jurisdictions, a Fund
may be ireated as a general creditor of such selling institution and may not have any exclusive or senior claim with
respect to the selling institution’s interest in, or the collateral with respect to, the loan. Consequently, the Fund may
be subject to the credit risk of the selling institution as well as that of the borrower, The Investment Manager may not
perform independent credit analyses of selling institutions.

Further, if a Fund invests in loans in which it has a direct contractual relationship with the borrower, there are
additional risks involved. For example, if a loan is foreclosed, the Fund could become part owner of any collateral,
and would bear the costs and liabilities associated with owning and disposing of the collateral. As a result, the Fund
may be exposed to losses resulting from default and foreclosure. Any costs or delays involved in the effectuation of
a foreclosure of the loan or a liquidation of the underlying assets will further reduce the proceeds and thus increase
the toss. There is no assurance that the Fund will correctly evaluate the value of the assets collateralizing the loan.
in the avent of a reorganization or liquidation proceeding relating to the borrower, the Fund may lose all or part of the
amounts advanced to the borrower. There is no guarantee that the protection of the Fund's interests is adequate,
including the validity or enforceability of the loan and the maintenance of the anticipated priority and perfection of the
applicable security interests. Furthermore, there is no assurance that claims may not be asseried that might
interfere with enforcement of the Fund's rights.

There are no restrictions on the credit quality of a Fund’s loans, unless specifically stated in the relevant Suppiement.
l.oans may be deemed to have substantial vulnerability to default in payment of interest and/or principal. Certain of
the loans which the Fund may fund have large uncettainties or major risk exposures to adverse conditions, and may
be considered to be predominantly speculative. Generally, such loans offer a higher return potential than betler
quality loans, but involve greater vofatility of price and greater risk of loss of income and principal. The market values
of certain of thesa loans also tend to be more sensitive to changes in economic conditions than better quality foans.

loans to companies operating in workout modes or under statutory bankruptcy protection are, In cerlain
circumstances, subject to certain potential liabilities which may exceed the amount of the toan. For example, under
certain clrcumstances, lenders who have inappropriately exercised control of the management and policies of a
debtor may have their claims subordinated or disallowed or may be found liable for damages suffered by parties as a
result of such actions.

Collateralized Loan Obligations
Where indicated in its Supplement, a Fund may invest in collateralised loan obligations (*CLOs"). CLO securities are
subject to credit, liquidity and interest rate risks. The portfolio investments in which a Fund may invest are subject to

changes in the financial condition of an obligor of the collateral underlying such CLO, or in general economic
conditions or both. These adverse changes may impair the ability of such obligor to make payments of principal or
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interest, and negative developments on rated portfolio investments may not be promptly refiected in such ratings.
Such investments may be speculative.

A Fund will have limited remedies available upon the default of an abligor of the collateral underlying such CLO. For
example, from time to time, the market for CLO transactions has been adversely affected by a decrease in the
availability of senior and subordinated financing for leveraged buyout transactions. This is partially in response to
regulatory pressures on providers of financing to reduce or eliminate their exposure to such transactions. CLO
issuers often invest in concentrated portfolios of assets issued by obligors to finance these transactions. The
concentration of an underlying portfolio in any one obligor would subject the refated CLOs to a greater degree of risk
with respect to defaults by such obligor, and the concentration of a portfalio in any one industry would subject the
related CL.Os to a greater degree of risk with respect to economic downturns relating to such industry.

CLO securities are generally iliquid and dealer marks may not represent prices where assets can actually be
purchased or sold in the market from time to time. Accordingly, the mark-to-market value of CLOs may be volatile
and the value of the Shares in the Fund could likewise be volatile. The value of the CLO securities owned by the
Fund generally will fluctuate with, among other things, the financial condition of the obligors or issuers of the
underlying collateral, general economic conditions, the condition of certain financial markets, political events,
developments or trends in any particular industry and changes in prevailing interest rates. Consequently, holders of
CLO securities may be forced to rely solely on distributions on the collateral or proceeds thereof for payment in
respect thereof. [f distributions on the collateral are insufficient to make payments on the CLO securities, no other
assets will be available for payment of the deficiency and following realization of the CLO securities, the obligations
of such issuer to pay such deficiency generally will be extinguished. Collateral will consist primarily of loans, but may
consist of high yield debt or other securities, which often are rated below investment grade (or of equivalent credit
quality). High vield debt securities generally are unsecured (and ioans may be unsecured) and may be subordinated
‘to certain other obligations of the issuer thereof. The lower ratings of high yield securities and below investment
grade loans reflect a greater possibility that adverse changes in the financial condition of an issuer or in general
economic conditions or both may impair the ability of the related issuer or obligor to make payments of principal or
interest.

CLO issuers may acquire interests in loans and other debt cbligations by way of sale, assignment or pariicipation.
The purchaser of an assignment typically becomes a lender under the credit agreement with respect to the loan or
debt obligation; however, its rights can be more restricted than those of the assigning institution. In purchasing
participations, a CLO issuer will usually have a contractual relationship only with the selling institution, and not the
borrower. The CLO issuer generally will have neither the right directly to enforce compliance by the borrower with
the terms of the loan agreement, nor any rights of set-off against the borrower, nor have the right to object to certain
changes to the loan agreement agreed to by the selling institution. The CLO issuer may not directly benefit from the
collateral supporting the related loan and may be subject fo any rights of set-off the borrower has against the selling
institution. In addition, in the event of the insolvency of the selling institution, under U.S. federal and state laws, the
CLO issuer may be treated as a general creditor of such selling institution, and may not have any exclusive or senior
claim with respect to the selling institution’s interest in, or the collateral with respect fo, the loan. Consequently, the
CLO may be subject to the credit risk of the selling institution as well as of the borrower.

Further information in respect of CLO invesimend

CLOs are issued by bankruptcy-remote, special purpose investment vehicles formed to acquire and manage a
diversified portfolio of primarify high viefd senior secured loans, the “collateral portfolic”. The CLO issuer funds its
investments by issuing several classes of securities, the repayment of which is linked to the performance of the
underlying collateral portfolio, which serves as the only source of repayment for the securities issued by the CLO [ssuer.
The coliateral portfolio held by a CLO issuer generally consists of a diversified portfolio of senior secured loans to U.5.
or foreign-domiciled companies, and may also include senior unsecured or subordinated loans as well as siructured
finance assets, including CLO and collateralized debt obligation franches.

The securities issued by the CLO issuer are tranched into rated and unrated classes. The rating of each class is
determined, among other things, by the priority of the claim on the cash flows generated by the collateral. Senior
tranches are debt tranches that are typically rated at issuance "AAA” to "AA” by S&P (or an equivalent thereof from
another rating agency), typically pay interest at a floating rate and have the highest priority claim on cash flows ("Senior
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Tranches”. Mezzanine franches are debt tranches that are typically rated at issuance “A+" to “B” by S&P {or an
equivalent thereof from another rating agency} ("Mezzanine Tranches”}. :

Equity tranches are the most subordinated tranches in a CLO structure, are commonly structured as preferred shares,
incorme notes or subordinate notes, typically are unrated and represent the first loss position in the CLO. The holders of
CLO equity receive a payment from any residual interest proceeds or principal proceeds generated by the collateral,
after payment of expenses (including management fees) and debt service on the securities that rank senjor to the CLO
equity.

Since most of a CLO issuer's debt is highly rated, it can raise the majority of its capital at a low cost in the debt markets
relative to the yieid earmed on the collateral purchased.

The CLOs in which a Fund will invest generally will be managed by investment managers Lhat have experience
managing CLOs and will select and direct the purchase of the initial colfateral on behalf of the CLO issuers and
subsequently manage the collateral within the restrictions described in the CLO indenture.

Generally, CLO managers reinvest sale proceeds and principal payments from the collateral in new collateral for a
specified period, which is typically one to seven years and is refered to as a reinvestment period. After such a
reinvestment period has expired, the proceeds received from the sale of collateral and collateral principal payments are
used to retire the CLO issuer's debt in the order of its senjority beginning with the most senlor class of debt.

Cash flow CLOs rely on the ability of CLO managers 1o avoid net realized losses in the CLO collateral portfolios over
the lifé of the CLOs, while maintaining the portfolios’ coupon, yield and rating characteristics. When CLO collateral
losses are high, debt over-collateralization and/or interest coverage requirements may be out of compliance. Such
noncompliance will generally cause cash flow that would otherwise be payable to Investors in CL.O equity and CLO
Mezzanine Tranches to be diverted to the early repayment of senior debt or used to purchase additional collateral until
those requirements are restored to compliance. The terms of the indenture or other transaction documents entered into
hy each CLO issuer will define the structure of the transaction and the cash-flow diversion and portfolio compliance
requirements of the transaction. Transaction documents also regulate how cash flow generated by the collateral is
applied to each security of the CLO issuer {the “cash flow waterfall’). Each CLO is unique, and subfle variations can
have a significant impact on CLO debt and CL.O equity investors.

Deferred Payment of lnterest

Mezzanine tranches are “Pikable” {i.e. “payment in kind” where interest accrues until maturity or refinancing). This
allows for a portion, or the entire amount, of the relevant tranche’s scheduled interest payment to be deferred and
added to the principal balance of the cutstanding amount for that specific franche. The failure by the CLO issuer to
pay interest in cash does not constitute an event of defauit as long as a more senior class of securities of such CLO
issuer is outstanding. Consequently, the holders of the securities that have failed to pay interest in cash (including
the Fund) will not have available to them any associated default remedies. Generally these tranches carry an original
rating of “A+” or lower. '

No Legal or Beneficial interest in Collateral

Neither the relevant Fund nor the Investment Manager will have a contractual relationship with the obligors of the
collateral undeilying the portfolio investments. The relevant Fund will have a contractual relationship only with the
CLO issuers, and will therefore have rights solely against the CLO issuers. The Fund will be dependent on the CL.O
managers to enforce the rights of the CLO issuers against the obligors of the collateral. The Fund will generally have
ne direct right to enforce compliance by such obligors with the terms of the relevant loan, no rights of set-off or voting
or other consensual rights of ownership with respect thereto, will not directly benefit from any collateral supporting
the loan and may not have the benefit of the remedies that would normally be available to a holder thereof. In
addition, in the event of the insolvency of the counterparty, the Fund will be treated as a general creditor and will
have no claim of title with respect to the loan. Consequently, the Fund may be subject to the credit risk of the
counterparty as well as of the obligor.
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Inforast Rate Risk; Floating/Fixed Rate or Basis Mismalcly Timing Mismalch and Modified Rales

While the assets underlying CLOs are typically floating rate, a portion of the assets of CLO issuers whose securities
are held by the Fund may be fixed rate assets. On the other hand, the securities issued by CLO issuers are typically
floating rate notes that bear interest at rates based on the London interbank offer rate ("LIBOR”) for specified
periods. As a resulf, there may be a mismatch between a CLO issuer’s issued securities and its undetlying fixed rate
assets. In addition, there may be a basis or timing mismatch or both between a CLO issuer’s issued securities and
its underlying floating rate assets, as the interest rate on such assets may adjust more frequently or less frequently,
on different dates andfor based on different indices than the interest rates on the CLO issuer's issued securities.
Furthermore, applicable rates on a CLO’s underlying assets may be subject to interest rate floors, caps or other
madifications that would result in such rates not changing with, or changing at a different rate than, corresponding
changes in LIBOR levels.

Prepayment of Loans Underiying CLOs

Loans, the primary assets underlying CL.Os, are generally prepayable, in whole or in part, at any time at the option of
the obligor thereof at par plus accrued and unpald interest thereon. Prepayments on loans held by a CLO issuer
may be caused by a variety of factors which are difficult to predict. Accordingly, there are several related risks.
There exists a risk that loans purchased by a CLO issuer at a price greater than par may experience a capital loss as
a result of such prepayment. In such an event, the value of a CLO issuer's securities would be adversely impacted.
In addition, principal proceeds received by a CLO issuer upon prepayment, as a general rule, are subject to
reinvestment risk. The inability or delay of a CLO issuer to reinvest prepayments, principal proceeds or other
proceeds in assets that accrue interest at rates comparable to the assets so prepald or generating such principal or
other proceeds that also need to satisfy such CLO issuer’s reinvestment criteria may adversely affect the timing and
amount of payments and distributions received by, and the yield to maturity of, the CLO issuer’s securities.

Stressed and Disiressed Loans

The CLOs in which a Fund may invest may in turn be exposed to stressed and distressed debt securlties including
loans issued by entities that are experiencing significant financial or business difficulties. Although such investments
may result in significant returns to the Fund, they involve a substantial degree of risk. Any one or all of the issuers of
the securities which underlie a CLO may be unsuccessful or not show any return for a considerable period of time,
The level of analytical sophistication, both financial and legal, necessary for successful investment in issuers
experiencing significant business and financlal difficulties is unusually high. There can be no assurance that the
investment manager of a CLO will correctly evaluate the value of the securities or the prospects for a successful
reorganisation or similar action. A CLC may lose its entire investment, may be required to accept cash or securities
with a value less than the CLO's original investment, and/or may be required to accept payment over an extended
period of time. Under such circumstances, the returns generated from the CLO’s investments may not compensate
the investors adequately for the risks assumed.

Lending Risks

The CLOs in which a Fund may invest wilt purchase loans from certain financial institutions which will represent the
right fo receive a portion of the principal of, and all of the interest relating to such portion of, the applicable loan. in
purchasing the loans, the CLOs will usually have a contractual relationship only with the selling institution, and not
the borrower, The CLO generally will have no right directly to enforce compliance by the borrower with the terms of
an underiying loan agreement, no rights of set-off against the borrower, and no right to object to certain changes to
an undetlying loan agreement agreed to by the selling institution. The CLO may not directly benefit from the
collateral supporting the related loan and may be subject to any rights of set-off the borrower has against the selling
institution.

In addition, in the event of the insolvency of the selling institution, under the laws of the relevant jurisdictions, the
CLO may be treated as a general creditor of such selling institution and may not have any exclusive or senior clalm
with respect fo the selling institution’s interest in, or the collateral with respect to, the underlying loan. Consequently,
the CLO may be subject to the credit risk of the selling institution as well as that of the borrower. The Investment
Manager may not perform independent credit analyses of selling institutions.
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Further, if a Fund invests in CLOs which in turn have a direct contractual relationship with-the borrower, there are
additional risks involved. For example, if an underlying loan is foreclosed, the CLO could become part owner of any
collateral, and would bear the costs and liabilities associated with owning and disposing of the collateral. As a result,
the CLO may be exposed to losses resulting from default and foreclosure. Any costs or delays involved in the
effectuation of a foreclosure of the underlying loan or a liquidation of the underlying assets will further reduce the
proceeds and thus increase the loss. There is no assurance that the investment manager of a CLO will correctly
evaluate the value of the assets collateralizing the underlying loan. In the event of a reorganization or liguidation
proceeding relating to the borrower, the CLO may lose all or part of the amounts advanced to the borrower. There is
no guarantee that the protection of the CLO’s interests is adequate, including the validity or enforceability of the loan
underlying a CLO and the maintenance of the anticipated priority and perfection of the applicable security interests.
Furthermore, there is no assurance that claims may not be asserted that might interfere with enforcement of the
CLO's rights.

Other than as set out in in the relevant Supplement, there are no restrictions on the credit quality of the loans
underlying the CLOs. Loans underlying the CLOs may be deemed to have substantial vulnerability to default in
payment of interest and/or principal. Certain of the loans underlying the CLOs in which a Fund may invest have
large uncertainties or major risk exposures to adverse conditions, and may be considered to be predominantly
speculative. Generally, such underiying loans offer a higher return potential than better quality loans, but involve
greater volatility of price and greater risk of loss of income and principal. The market values of certain of these
underlying loans also tend to be more sensitive to changes in economic conditions than better quality loans.

Loans to companies operating in workout modes or under statutory bankrupicy protection are, in certain
circumstances, subject to certain potential liabilities which may exceed the amount of the loan. For example, under
certain circumstances, lenders who have inappropriately exercised control of the management and policies of a
debtor may have their claims subordinated or disallowed or may be found liable for damages suffered by parties as a
result of such actions.

L.oan obligations underlying the CLOs in which a Fund may invest are subject to unique risks, including the possible
invalidation of an investment as a fraudulent conveyance under relevant creditors’ rights laws. Further, where
exposure to loans is gained by purchase of CLOs, there is the additional credit and bankruptcy risk of the direct
participant and its failure for whatever reason to account to the Fund for monies received in respect of CLOs directly
hefd by it. In analysing each underlying loan, the investment manager of a CLO will compare the relative
significance of the risks against the expected benefits of the investment.

Reliance on Corporate Management and Financial Reporting; Borrower Fravd

The Investment Manager has no ability to independently verify the financial information disseminated by the third
party CLO managers of CLOs in which a Fund will invest and will be dependent on the integrily of those CLO
managers and the financial reporting process in general. Recent events have demonstrated the material losses
which investors can incur as a result of corporate (as well as government agency) mismanagement, fraud and
accounting irregularities.

Furthermore, a material misrepresentation or omission on the part of the obligor with respect to a loan underlying a
portfolio investment may adversely affect the valuation of the collateral underlying such loan or may adversely affect

the ability of the CLO issuer to perfect or effectuate a lien on the collateral securing the loan. The CLO issuer will

rely on the accuracy and completeness of representations made by borrowers to the extent reasonable but cannot

guarantee such accuracy or completeness. 1n addition, the quality of the Fund's portfolio investments is subject to

the accuracy of the representations made by the underlying borrowers. Accordingly, the Fund is subject to the risk

that the systems used by the CLO managers to controt for such accuracy are defective,

Refliance on CLO Managers
There can be no assurance that any GLO manager will be able to operate successfully or that the ratings of portfolio
investments an which CLO managers may rely will reflect current information, and subjective decisions and actions

taken by a CLO manager may cause the CLO it manages to incur losses or to miss profit opportunities on which it
may otherwise have capitalized. The Investment Manager will not aftempt to provide day-lo-day management
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assistance to third party CLO managers and will have no right o direct their investment decisions with respect to the
collateral. Further, in the event that a CLO manager fails to retain key personnel, experiences business disruption or
otherwise is compromised in its ability to manage such CLO issuer, a Fund's investment in the securities of such
CLO issuer could be adversely affected. A default by a CLC manager under its advisory agreement with the refated
CLO issuer (or any action by such CLO manager constituting “cause” under the removal provisions thereof) could
adversely affect the CLO issuer and could impair its ability to make payments to the Fund in respect of the related
portfolio investment. In addition, some CLOs may have collateral consisting of static pools with little or no active
management by the related CLO manager ‘

Convertible Seciifies

A Fund ray invest in convertible securities, which may include corporate notes or preferred stock but are ordinary
long-term debt obligations of the issuer convertible at a stated exchange rate into common stock of the fssier. As
with all debt securities, the markel value of convertible securities tends to decline as interest rates increase and,
conversely, to increase as interest rates decline. Convertible securities generally offer lower interest or dividend
yields than non-convertible securities of similar quality. However, when the market price of the common stock
underlying a convertible security exceeds the conversion price, the price of the convertible security tends to reflect
the value of the underlying common stock. As the market price of the underlying common stock declines, the
convertible security tends to trade increasingly on a yield basis, and thus may not depreciate to the same extent as
the underlying common stock. Convertible securities generally rank senior to common stocks in an issuer's capital
structure and are consequently of higher quality and entail less risk than the issuer's common stock. However, the
extent to which such risk is reduced depends in large measure upon the degree to which the convertible security
sells above its value as a fixed income security.

investment in collective invesiment schames

Each Fund will bear Its proportionate share of any fees and expenses paid by collective investment schemes in
which the Fund may invest (including funds affiliated with the Investment Manager), in addition to all fees and
expenses payable by each fund. Each Fund may also be subject fo a performance-based fee or allocation from an
“underlying fund to which assets are allocated, irrespective of the performance of other underlying funds and the
relevant Fund. Accordingly, an underlying fund with positive performance may indirectly receive performance-based
compensation from the Fund, even if the Fund's overall performance is negative.

Where a Fund invests in units of a collective investment scheme managed by the Investment Manager or its
affiliates, and the Investment Manager or its affiliate, as the case may be, is entitled to receive a preliminary charge
for its own account in respect of an investment in such fund, the Investment Manager or the affiliate, as appropriate,
shall waive the preliminary charge. Where the Investment Manager receives any commission by virtue of investing
in a Fund advised or managed by the Investment Manager or an affiliate, such commission shall be paid into the
assets of the relevant Fund.

Cuwrrency Transactions

A Fund may engage in a variety of currency transactions. In this regard, spot and forward contracts and over-the-
counter options are subject to the risk that counterparties will default on their obligations. Since a spot or forward
contract or over-the-counter option is not guaranteed by an exchange or clearing house, a default on the contract
would deprive a Fund of unrealised profits, transaction costs and the hedging benefits of the contract or force a Fund
to cover its purchase or sale commitments, if any, at the current market price. To the extent that a Fund is fully
invested in securities while also maintaining currency positions, it may be exposed to greater combined risk. The use
of currency transactions is a highly specialised activity which involves investment techniques and risks different from
those associated with ordinary fund securities transactions. If the Investment Manager is incorrect in its forecasts of
market values and currency exchange rates, the investment performance of the Fund would be less favourable than
it would have been if this investment technique were not used.

A Fund may incur costs in connection with conversions between various currencies. Currency exchange dealers
realize a profit based on the difference between the prices at which they are buying and selling various currencies.
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Thus, a dealer normally will offer to sell currency to a Fund at one rate, while offering a lesser rate of exchange
should the Fund sell to the dealer.

Derivative Instruments Generally

A Fund may make use of derivatives in its investment program. Derlvatives are financial instruments that derive thelir
performance, at least in part, from the performance of an underlying asset, index, or interest rate. Examples of
derivatives include, but are not limited to, swap agreements, futures contracts, options contracts, and options on
futures contracts. A futures contract is an exchange-traded agreement between two parties, a buyer and a seller, to
exchange a particular commodity or financial instrument at a specific price on a specific date in the future. An option
transaction generally involves a right, which may or may not be exercised, to buy or sell a commaodity or financial
instrument at a particular price on a specified future date.

A Fund's use of derivatives involves risks different from, or possibly greater than, the risks associated with Investing
directly in securities or more traditional investments, depending upon the characteristics of the particular derivative
and the overall portfolio of the Fund as a whole. Derivatives permit an investor to increase or decrease the level of
risk of its portfolio, or change the character of the risk to which its portfolio is exposed, in much the same way as an
investor can increase or decrease the level of risk, or change the character of the risk, of its portfolio by making
investments in specific securities. :

Derivatives may entail investment exposures that are greater than their cost would suggest, meaning that a small
investment in derivatives could have a large potential impact on a Fund’s performance. [f a Fund invests in
derivatives at Inopporfune times or judges market conditions incorrectly, such investments may lower the Fund's
return or result in a loss, which could be significant. Derivatives are also subject to various other types of risk,
including market risk, liquidity risk, structuring risk, counterparly financial soundness, credit worthiness and
performance risk, legal risk and operations risk. In addition, a Fund could experience losses if derivatives are poorly
correlated with its other investments, or if the Fund is unable to liquidate its position because of an illiquid secondary
market. The market for many derivatives is, or suddenly can become, illiquid. Changes in liquidity may result in
significant, rapid, and unpredictable changes in the prices for derivatives.

Engaging in derivative transactions involves a risk of loss to a Fund that could materially adversely affect the Fund's
Net Asset Value. No assurance can be given that a liquid market will exist for any particular contract at any particular
time.

There are additional risks involved with over-the-counter ("OTC") derivatives. Unlike exchange-traded instruments,
which are standardised with respect to the underlying instrument, expiration date, contract size, and strike price, the
terms of QTG derivatives, are generally established through negotiation with the other party to the instrument. While
this type of arrangement allows a Fund greater flexibility to tailor the instrument to its needs, OTC derivatives may
Involve greater legal risk than exchange-traded instruments, as there may be a risk of loss if OTC derivatives are
deemed not to be legally enforceable or are not documented correctly.

Transactions in certain derivatives may be subject to clearing requirements under applicable law and to regulatory
oversight, while other derivatives are subject to risks of trading in the over-the-counter markets. Certain proposed
and final rules affecting derivative transactions may require material changes to the business and operations of, or
have other adverse effects on, the Funds. In the EU these obligations arise from the implementation of the European
Market Infrastructure Regulation ("EMIR") and in the U.8. these obligations primarily arise from the enactment of the
Dodd-Frank Wall Street Reform and Consumer Protection Act (*Dodd-Frank Act”), however other jurisdictions have
also Implemented or are proposing legisiation that may impact the Company. The obligation to clear derivative
transactions Is likely to vary depending on a number of different factors, in particular the underlying asset class and
the jurisdiction of counterparties, Shareholders and the Investment Manager. Any obligation will be dependent on
when and how central clearing rules are implemented which will vary across different regions.

In addition to the clearing requirements, these rules also include other obligations such as reporting of transactions
and other requirements for non-cleared derivatives. Ultimately, these requirements may include, without limitation (i)
the exchange and segregation of collateral by the parties, including by the Company which may increase trading
costs and impact investment returns; and (ii) increased margining requirements, The impact of those requirements
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will have a greater impact on those Funds that make use of derivatives as may be further described in the relevant
Supplement.

While some of the obligations under EMIR, the Dodd-Frank Act and related CFTC and SEC rules as well as
regulations In other jurisdictions have come into force, a number of the requirements are subject to phase-in periods
and certain key Issues have not been finalised by the date of this Prospectus. It is as yet unclear how the OTC
derivatives market will adapt to the new regulatory regime. The collateral and reporting requirements under EMIR,
compliance with the Dodd Frank Act and the rules and regulations promulgated thereunder as well as other
legislation in other jurisdictions may increase costs to the Company and its Funds and impact performance. In
addition, there is significant uncertainty regarding these rules.

Consequently, the fuil impact that such legistation will ultimately have on the Funds and the markets in which they
trade and invest is not fully known. Such uncertainty may itself be detrimental to the efficient functioning of the
markets and the success of certain investment strategies. Any changes to current regulations or any new regulations
applicable to the Company and the Funds could have a materially adverse effect on the Funds.

Swap Agreements

A Fund may enter into swap agreements. Swap agreements are privately negotiated over-the-counter derivative
products in which two parties agree to exchange payment streams that may be calculated in relation to a rate, index,
instrument, or certain securities and a particular “notional amount.” Swaps may be subject to various types of risks,
including market risk, liquidity risk, structuring risk, tax risk, and the risk of non-performance by the counterparty,
including risks relating to the financial soundness and creditworthiness of the counterparty. Swaps can be
individually negotiated and structured to include exposure to a variety of different types of investments or market
factors. Depending on their structure, swaps may increase or decrease a Fund's exposure to equity or debt
secutities, long-term or short-term interest rates (in the United States or abroad), foreign currency values, mortgage-
backed securilies, corporate borrowing rates, or other factors such as security prices, baskets of securities, or
inflation rates and may increase or decrease the overall volatility of the Fund's portfolio. Swap agreements can take
-many different forms and are known by a variety of names. A Fund is not limited to any particular form of swap
agreement if the Investment Manager determines that other forms are consistent with the Fund’s investment
objective and policies.

The most significant factor in the performance of swaps is the change in individual equity values, specific interest
rate, currency or other factors that determine the amounts of payments due to and from the counterparties. If a swap
calls for payments by the Fund, the Fund must have sufficient cash availability to make such payments when due. In
addition, if a counterparly’s creditworthiness declines, the value of a swap agreement would be likely to decline,
potentially resulting in losses to the Fund.

Crealit Defaulf Swaps

A Fund may purchase and sell credit derivatives contracts, including credit default swaps, both for hedging and other
purposes. The typical credit default swap contract requires the seller to pay to the buyer, in the event that a
particular reference entity experiences specified credit events, the difference betwsen the notional amount of the
contract and the value of a portfolio of securities issued by the reference entity that the buyer delivers to the seller,
In return, the buyer agrees to make periodic payments equal to a fixed percentage of the notional amount of the
contract. A Fund may also seli credit default swaps on a basket of reference entities. As a buyer of credit default
swaps, a Fund would be subject to certain risks In addition to those described under “—Derivative Instruments
Generally” and “—Swap Agreements” below. In circumstances in which a Fund does not own the debt securities that
are deliverable under a credit default swap, the Fund would be exposed to the risk that deliverable securities will not
be available in the market, or will be available only at unfavourable prices, as would be the case in a so-called "short
squeeze.” In certain instances of issuer defaults or restructurings, it has been unclear under the standard industry
documentation for credit default swaps whether or not a “credit event” triggering the seller’s payment obligation had
occurred. In efther of these cases, the Fund would not be able to realize the full value of the credit default swap
upon a default by the reference entity. As a seller of credit default swaps, the Fund would incur leveraged exposure
to the credit of the reference entity and would be subject to many of the same risks it would incur if it were holding
debt securities issued by the reference entity. However, the Fund would not have any legal recourse against the
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reference entity and would not benefit from any coliateral securing the reference entity’s debt obligations. In addition,
the credit default swap buyer would have broad discretion to select which of the reference entity’s debt obligations to
deliver to the Fund following a credit event and would likely choose the obligations with the lowest market value in
order to maximize the payment obligations of the Fund. In addition, credit default swaps generally trade on the basis
of thearetical pricing and valuation models, which may not accurately value such swap positions when established or
when subsequently traded or unwound under actual market conditions.

Derivatives with Respect fo High-Yield and Other indebledness

A Fund may engage in trading of derivatives with respect to high yield and other debt. In addition to the credit risks
assoclated with holding high yield debt securities, with respect to derivatives involving high yield and other debt, the
fund will usually have a contractual relationship only with the counterparty of the derivative, and not with the issuer of
the indebtedness. Generally, a Fund will have no right to directly enforce compliance by the issuer with the terms of
the derivative nor any rights of set-off against the issuer, nor have any voting rights with respect lo the indebtedness.
A Fund will not directly benefit from the collateral supporting the underlying indebtedness and will not have the
penefit of the remedies that would normally be available to a halder of the indebtedness. In addition, in the event of
the insolvency of the counterparty to the derivative, a Fund will be treated as a general creditor of such counterparty,
and will not have any claim with respect to the underlying indebtedness. Consequently, a Fund will be subject to the
credit risk of the counterparty as well as that of the issuer of the indebtedness. As a result, concentrations of such
derivatives in any one counterparty may subject a Fund to an additional degree of risk with respect to defaults by
such counterparty as well as by the issuer of the underlying indebtedness.

No Regisiration, Limited Transferability of Shares

The Shares are being offered without registration under the 1933 Act or any other laws of applicable jurisdictions.
Certain restrictions on transferability will preciude disposition and transfer of such Shares by U.S. Persons other than
pursuant to an effective registration statement or in accordance with an exemption from registration contained in the
1933 Act. There is no public market for the Shares, and it is not expected that a public market will develop. in light
of the restrictions imposed on any such transfer, an investment in the Company should be viewed as illiquid and
subject to high risk.

The Investment Compary Act

The Company will not be required to, and does not intend fo, register as an “investment company” under the 1940
Act in reliance upon the exclusion from registration provided in Section 3(c)(7} of such Act. The exclusion in Section
3(c)(7) limits the availability of Shares in the Company to persons who are “qualified purchasers” as defined in
Section 2(a){51) of the 1940 Act and to “knowledgeable employees” as defined in the rules promulgated under the
1940 Act. Accordingly, certain provisions of the 1940 Act (which may provide certain regulatory safeguards to
investors) will not be applicable. The performance of the Company’s Funds could be materially adversely affected if
the Company, the Directors or the Investment Manager become subject to the 1940 Act due to the various burdens
associated with compliance therewith. There can be no assurance that the Company, the Directors and the
Investment Manager will not become suhject to such regulation.

Dodd-Frank Act

The Dodd Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act') recently became law. The
Dodd-Frank Act seeks to reform the regulation of many previously unregulated markets, market participants and
financial iInstruments in the U.S. Because many provisions of the Dodd-Frank Act require rulemaking and agency
reports and studies (which could lead to additional legislation or regulatory action}, it is difficult to predict the impact
of the Dodd-Frank Act on the Directors, the Company, the Funds, the markets in which they invest and/or the
Company’s abillity to carry out its intended investment strategy.
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FATCA

The Company will require Shareholders to certify information relating to their status for purposes of the U.5. Foreign
Account Tax Compliance Act {(“FATCA”) and to provide other forms, documentation and information in refation to their
'FATCA status. The Company may be unable to comply with its FATCA obligations if Shareholders do not provide the
required certifications or information. In such circumstances, the Company could become subject to US FATCA
withholding tax in respect of its US source income if the US Internal Revenue Service specifically identified the
Company as being a ‘non-participating financial institution' for FATCA purposes. Any such US FATCA withhelding tax
would negatively impact the financial performance of the Company and all Shareholders may be adversely affected
in such circumstances.

Automalic Reporting of Shareholder information fo Other Tax Autfionilies

The automatic exchange of information regime known as the “Common Reporting Standard” applies in Ireland.
Under these measures, the Company is required to report information to the krish Revenue Commissioners relating
to Shareholders, including the identity, residence and tax identification number of Sharehelders and details as to the
amount of income and sale or redemption proceeds received by Shareholders in respect of the Shares. As a result,
Shareholdars may be required to provide such information to the Company. Such information will be collected for
compliance reasons only and will not be disclosed to unauthorised persons.

Limbrelia Collection Accounis

Subscription monies received in respect of a Fund in advance of the issue of Shares will be held in the Umbrella
Cash Collection Account in the name of the Company. Investors will be unsecured creditors of such a Fund with
respect to the amount subscribed until such Shares are issued, and will not benefii from any appreciation in the Net
Asset Value of the Fund or any other Shareholder rights (inciuding dividend entitlement) until such time as Shares
are issued. In the event of an insolvency of the Fund or the Company there is no guarantee that the Fund or the
Company will have sufficient funds to pay unsecured creditors in full.

Payment by the Fund of redemption proceeds and dividends is subject to receipt by the Administrator of original
subscription documents and compliance with all anti-money laundering procedures. Notwithstanding this, redeeming
Shareholders will cease to be Shareholders, with regard o the redeemed Shares, from the relevant redemption date.
Redeeming Shareholders and Shareholders entitied to distributions will, from the redemption or distribution date, as
appropriate, be unsecured creditors of the relevant Fund and will not benefit from any appreciation in the Net Asset
Value of the Fund or any other Sharehokder rights (including further dividend entittement), with respect lo the
redemption or distribution amount. In the event of an insolvency of the Fund or the Company during this period,
there is no guarantee that the Fund or the Company will have sufficient funds to pay unsecured creditors in full.
Redeeming Shareholders and Shareholders entitled to distributions should therefore ensure that any outstanding
documentation and information is provided to the Administrator promptly. Failure to do so is at such Shareholder's
own risk.

In the event of the insolvency of another Fund of the Company, recovery of any amounts to which a Fund is entitled,
but which may have transferred to such other Fund as a result of the operation of the Umbrella Cash Collection
Account, will be subject to the principles of Irish trust law and the terms of the operational procedures for the
Umbrella Cash Collection Account. There may be delays in effecting and / or disputes as to the recovery of such
amounts, and the insolvent Fund may have insufficient funds to repay amounts due to the relevant Fund.
Accordingly, there is no guarantee that such Fund or the Company will recover such amounts. Furthermore, there is
no guarantee that in such circumstances the Fund or the Company would have sufficient funds to repay any
unsecured creditors. .
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3 Conflic

The Investment Manager, the Directors of the Company, the Depositary, the Distributors, the Administrator, the Sub-
Investment Manager and thelr affiliates may from time to time act as directors, manager, alternative investment fund
manager, regisirar, administrator, trustee, custodian, investment manager, adviser or distributor in relation to, or be
otherwise involved in, other funds, collective investment schemes or clients which have similar investment objectives
to those of the Company. It is, therefore, possible that any of them may, in the due course of their business, have
potential conflicts of interests with the Company. Each will, af ali times, have regard in such event to its obligations
under the Articles and/or any agreements to which it is a parly or by which it is bound in relation to the Company and,
in particutar, but without limitation to its obligations fo act in the best interests of the Shareholders when undertaking
any investments where conflicts of interest may arise, will endeavour o ensure that such conflicts are resolved fairly
and, in particular, the Investment Manager will act in a manner which it in good falth considers fair and equitable in
allocating investment opportunities to the Company. The Articles provide that the Administrator may accept the
esfimate of a competent person, selected by the Directors with the approval of the Depositary, when determining the
prabable realisation value of unlisted securities. The Administrator may accept an estimate for these purposes and
investors should be aware that in these circumstances a possible conflict of interest may arise as the higher the
estimated probable realisation value of the securities the higher the fees payable to the Investment Manager.

 of Interast

For example, such potential conflicts may arise because the relevant Barings group company or State Street group
company:

(a) undertakes business for other clients;

{b} has directors or employees who are directors of, hold or deal in securities of, or are otherwise interested in,
any company the securities of which are held by or dealt in on behalf of the Company;

{c) may benefit from a commission, fee, mark-up or mark-down payable otherwise than by the Company in
relation to a transaction in investment; :

{ch may act as agent for the Company in relation to transactions In which it is-also acting as agent for the
account of other clients of itself,

(e) transacts in units or shares of a collective investment scheme or any fund of which any Barings group
company or State Street group company is the manager, operator, banker, adviser or trustee;

(H may effect transactions for the Company involving placings and/or new Issues with another of its group
companies which may be receiving agent's commission.

Additionally, potential conflicts of interest may arise because the Investment Manager itself or an employee of the
Investment Manager or a person linked by control (including a delegate) to the Investment Manager: '

(a) is likely to make a financial gain (or avoid a loss) at the expense of a Fund or a client of group of clients or an
investor in such a Fund that is contrary to the interest of that investor or that Fund,

(b} has a financial or other incentive to favour the interest of one investor or one Fund or a client or group of
clients over another;

{c) has an interest in the outcome of a servicefactivity provided to a Fund or its investors or a client or of a
transaction carried out on behalf of a Fund or a client or an investor, which is distinct from that Fund's
interest in that outcome,

(d} catries out the same activities for a Fund as it does for another Fund, client or clients which are not Funds; or

(®) is in receipt of inducements in the form of monies, goods or services from a person other than a Fund or its
investors, other than the standard commission or fee for that service,
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H appoints a delegate who has control over the Investment Manager, the Sub-Investment Manager and/or
such delegate itself has control over an investor in a Fund; or

(0)  appoints a prime broker to a Fund whose commercial interests differ from that Fund's or its investors’
interests in relation to transactions entered into or given up fo that prime broker or other services provided by
the prime broker to that Fund.

As described above, securities may be held by, or be an appropriate investment for, the Company as welt as by or for
other clients of the Investment Manager, the Sub-Investment Manager or other Barings group companies. Because
of different objectives or other factors, a particular security may be bought for one or more such clients, when other
clients are selling the same security. If purchases or sales of securities for the Company or such clients arise for
consideration at or about the same time, such transactions will be made, insofar as feasible, for the relevant clients
in a manner deemed equitable to all. There may be circumstances when purchases or sales of securities for one or
more Barings group clients have an adverse effect on other Barings group clients.

The Investment Manager may select brokers {including, without limitation, brokers who are affiliated with the Barings
group) that furnish the Investment Manager, directly or through third-party or correspondent relationships, with
research or execution services which provide, in the Investment Manager's view, lawful and appropriate assistance
to the Investment Manager in the investment decision-making or trade execution processes. Such research or
execution services may include, without fimitation and to the extent permitted by applicable law: research reports on
companies, industries and securities; economic and financial information and analysis; and quantitative analytical
software. Research or execution services obtained in this manner may be used in servicing not only the account
from which commissions were used to pay for the services, but also other Barings group client accounts. To the
extent that the Barings group uses ifs clients' commissions to obtain research or execution services, the Barings
group will not have to pay for those products and services itself. The Barings group may receive research or
execution services that are bundled with the trade execution, clearing andfor settlement services provided by a
particular broker-dealer. To the extent that the Barings group receives research or execution services on this basis,
many of the same potential conflicts related to receipt of these services through third party arrangements exist. For
example, the research effectively will be paid by client commissions that also will be used to pay for the execution,
clearing and settlement services provided by the broker-dealer and will not be paid by the Barings group.

The Barings group may endeavour, subject lo best execution, to execute trades through brokers who, pursuant to
such arrangements, provide research or execution services in order to ensure the continued receipt of research or
execution services the Barings group believes are useful in their investment decision-making or trade execution
process. The Barings group may pay, or be deemed to have paid, commission rates higher than it could have
otherwise paid in order to obtain research or execution services if the Barings group determines in good faith that the
commission paid is reasonable in relation o the value of the research or execution services provided. The Barings
group believes that using commissions to obtain the research or execution services enhances its investment
research and trading processes, thereby increasing the prospect for higher investment returns. All transactions
undertaken on this basis will be subject to the fundamental rule of best execution and will also be disclosed in the
subsequent relevant annual reports of the Company. The benefits provided under these arrangements must be those
which assist in the provision of investment services to the Company.

The Barings group may from time to time choose to alter or choose not to engage in the above described
arrangements to varying degrees, without notice to Barings group clients, to the extent permitted by applicable law.

Certain of the Directors of the Company are or may in the future be connected with the Barings group and its
affiliates. For the avoldance of doubt, the Directors shall not be liable to account to the Company in respect of such
conflict for example as a result of receiving remuneration as directors or employees of the Investment Manager.

The Company may invest in other collective investment schemes, which may be operated andfor managed by any
Barings group company, Where commission is received by the Investment Manager by virtue of an investment by a
Fund in the units of any collective invesiment scheme, such commission will be paid into the property of the relevant
Fund. As an investor in such other collective investment scheimes, in addition to the fees, costs and expenses
payable by a Shareholder in the Company, each Shareholder may also indirectly bear a portion of the fees, costs
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and expenses of the underlying collective investment schemes, including management, investment management
and adminisiration and other expenses.

In addition, because of the widespread operations undertaken by the Investment Manager, the Sub-Investment
Manager, the Administrator and the Depositary and their respective holding companies, subsidiaries and affiliates
{each an “Interested Party”) conflicts of interest may arise. An Interested Party may acquire or dispose of any
investment notwithstanding that the same or similar investments may be owned by or for the account of or otherwise
connected with the Company, Furthermore, an Interested Party may acquire, hold or dispose of investments
notwithstanding that such investments had been acquired or disposed of by or on behalf of the Company by virtua of
a transaction effected by the Company in which the Interested Party was concerned provided that the acquisition by
an Interested Party of such investments is effected on normal commercial terms negotiated on an arm’s length basis
and the investments held by the Company are acquired on the best terms reasonably obtainable having regard to
the interests of the Company. An Interested Party may deal with the Company as principal or as agent, provided that
any such dealings are in the best interests of Shareholders and are carried out as if effected on normal commercial
terms negotiated on an arm's length basis.

interested Party transactions permitted are subject to:

(a) a certified valuation of a transaction by a person approved by the Depositary (or the Company in the case of
a transaction involving the Depositary) as independent and competent; or

(b} the transaction being executed on best terms on an organised investment exchange in accordance with the
rutes of such exchange; or

(c) where (a} and (b) are not practical, execution on terms which the Depositary {(or the Company in the case of
a transaction involving the Depositary) is satisfied conforms with the principle outlined in the preceding
paragraph.

In the event that a conflict of interest does arise, the Company and the Investment Manager, as appropriate, will
endeavour, so far as each is reasonably able, to ensure that it is resolved fairly and that investment opportunities are
allocated on a fair and equitable basis. )

The investment activities of the Barings group for its own account and for other accounts managed by it or by a State
Street group company may limit the investment strategies that can be conducted on behalf of the Company by the
investment Manager andfor Sub-Investment Manager as a result of aggregation limits. For example, the definition of
corporate and regulatory ownership of regulated industries in certain markets may impose limits on the aggregate
amount of investment by affiliated investors that may not be exceeded. Exceeding these limits without the grant of a
license or other regulatory or corporate consent may cause the Barings group and the Company to suffer
disadvantages or business restrictions. If such aggregate ownership limits are reached, the ability of the Company to
purchase or dispose of investments or exercise rights may be restricted by regulation or otherwise impaired. As a
result the Investment Manager andfor Sub-investment Manager on behalf of the Company may limit purchases, sell
existing investments or otherwise restrict or limit the exercise of rights (including voting rights) in light of potential
regulatory restrictions on ownership or other restriction resulting from reaching investment thresholds.

Establishing, holding or unwinding opposite positions (i.e. long and short) in the same security at the same time for
different clients may prejudice the interests of clients on one side or the other and may pose a conflict of interest for
the Barings group as well, particularly if the Barings group or the portfolioc managers involved may earn higher
compensation from one activity than from the other. This activity may occur as a result of different portfolio
management teams taking different views of a particular security or in the course of implementing risk management
strategies, and special policies and procedures are not generally utilised in these situations,

This activity may also occur within the same portfolio management team as a result of the team having both long
only mandates and long-short or short only mandates or in the course of implermenting risk management strategies.
Where the same porifolio management team has such mandates, shorting a security in some portfolios that is held
long in other portfolios or establishing a long position in a security in some portfolios that is held short in other
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portfolios may be done only in accordance with established policies and procedures designed to ensure the
presence of appropriate fiduciary rationale and to achieve execution of opposing transactions in a manner that does
not systematically advantage or disadvantage any particular set of clients. The Barings group’s compliance greup
monitors compliance with these policies and procedures and may require the modification or termination of certain
activities to minimise conflicts. Exceptions to these policies and procedures must be approved.

Among the fiduciary rationales that may justify taking opposite positions in the same security at the same time would
be differing views as to the short-term and long-term performance of a security, as a result of which it may be
inappropriate for long only accounts to sell the security but may be appropriate for short-term oriented accounts that
have a shorting mandate to short the security over the near term. Another rationale may be to seek fo neutralise the
effect of the performance of a particular segment of one company's business by taking the opposite position in
another company whose business is substantially similar to that of the segment in question,

in certain cases the Barings group’s efforts to effectively manage these conflicts may result in a loss of investment
opportunity for its clients or may cause it to trade in a manner that is different from how it would trade if these
conflicts were not present, which may negatively impact investment performance.

Aditional confices of inferest in fthe confext of delegation

In addition to the conflicts described above, conflicts may arise between the interests of the Investment Manager and
its permitted delegates in circumstances where: (i) the Investment Manager and the delegate are members of the
same group or have any other contractual relationship, if the delegate controls the Investment Manager or has the
ability to influence its actions (in such cases the likelihood of conflict is likely to increase the greater the extent of
such control); (if) the delegate and an investor in a Fund are members of the same group or have any other
contractual relationship, if the investor controls the delegate or has the ability to influence its actions {in such cases
the likelihood of conflict is ikely to increase the greater the extent of such contral); {jii) there is a likelihood that the
delegate makes a financial gain, or avoids a financial loss, at the expense of a Fund or the investors in that Fund; (iv)
there is a likelihood that the delegate has an interest in the outcome of a service or an activity provided to the
Investment Manager or a Fund; (v} there is a likelihood that the delegate has a financiat or other incentive to favour
the interest of another client over the interests of a Fund or the investors in that Fund; (vi) there is a likelihood that a
delegate receives or will receive from a person other than the Investment Manager an inducement in relation to the
collective portfolio management activities provided to the Investment Manager and a Fund in the form of monies,
goods or services other than the standard commission or fee for that service.

The Depository has entered into a global sub-custody agreement delegating the performance of its Safekeeping
Function in respect of certain investments to State Street Bank and Trust Company (“SSBTC"). Uniess the
Depository seeks to discharge its liability under the provisions of the Depository Agreement, the liability of the
Depository will not be affected by the fact that it has entrusted the Safekeeping Function to a third party. The
Depository may, in the course of its business, have potential conflicts of interest where it delegates the Safekeeping
Function to SSBTC, as the Depository is ultimately owned by SSBTC. Certain employees of SSBTC may act as
directors of the Depository, which may give rise to possible conflicts of interest, When discharging its duties where
conflicts of interest may arise, the Depository will have regard to its obligations under the Depository Agreement and
applicable laws, in particular, to its obligations to act in the best interests of the Fund and the Shareholders so far as
practicable, and will ensure that such conflicts are resolved fairly. The Depository may have a conflict of interest in
the event that an error occurs at SSBTC. Should an error occur the Depository will examine the issue and will take
appropriate action to ensure that the Shareholders are treated appropriately, having regard to Its obligations under’
the Depository Agreement and applicable laws.
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4  Fees and Expenses
Establishment and Operating Expenses of the Company

The Company's establishment and organisational expenses (including expenses relating to the drafting of this
Prospectus, the negotiation and preparation of the material contracts, the printing of this Prospectus and the related
marketing material, the cast of establishing and maintaining a listing of Shares on the Irish Stock Exchange and the
fees and expenses of its professional advisers) did not exceed USD200,000 and have been amortised over the first
60 months of the Fund’s or where appropriate the Company's operations.

The Investment Manager and Distributors may from time to time and at their sole discretion and out of their own
resources decide to rebate to some or all Shareholders, or to intermediaries, part or all of their fees, without notice fo
other Shareholders.

Charges and expenses that are not specifically aftributable to a particular Fund, including the Company’s
establishment costs, may be allocated among the Funds based on their respective net assets or any other
reasonable hasis given the nature of the charges.

The Directors are each entitled to receive fees in any year of up to €50,000 (or such other sum as the Directors may
from time to time determine and disclose to the Shareholders).

The fees and reasonable out-of-pocket expenses refating to the ongoing costs of registrations of the Company and
its Funds with any regulatory authority other than freland will be discharged out of the assets of the relevant Fund.
These costs will include, but not be limited to, the costs and expenses of any rating agency, of listing and maintaining
a listing of the Shares on any stock exchange and fees payable at normal commercial rates in respect of all legal
advice, translation, paying agents, NAV publication In newspapers and jurisdictional tax disclosure requirements.

Additional fees may be payable by Shareholders or investors to intermediaries through whom they invest in such
amount as they may agree with the relevant intermediaries and this may result in differing returns to different
investors in relation to their Shares.

Establishment Costs of the Funds

The establishment costs of each Fund are not expected to exceed a particular amount and will ordinarily be borne
out of the assets of the relevant Fund, although in some cases they may be borne by the Investiment Manager.
Details of the maximum expected amount to be borne by the Fund and the amortisation period, if any, will be detailed
in the relevant Supplement.

Administration, Sales, and Dealing Charges

Banks and servicing or other agents employed as agents of Shareholders may impose administrative or other
charges to be pald by Shareholders pursuant to arrangements between Sharehclders and those banks or other
agents. Additional fees may be payable by Shareholders or investors to intermediaries through whom they invest in
such amount as they may agree with the relevant intermediaries and this may result in differing returns to different
investors in relation to their Shares.

The Distributors shall also be entitied to relmbursement by the Fund for all reasonable and vouched out-of-pocket
expenses incurred by them for the benefit of the Fund in the performance of their duties under the Distribution
Agreements,
Commyissions
If detailed in the relevant Supplement and if subscribing through an intermediary, at the discretion of the Investment

Manager, a commission of up to 5% of the amount of the investment in the Fund may be payable to financial
intermediaries appointed by a Distributor or directly to the Investment Manager. Commissions may either be
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deducted from the net amount received by the Administrator for the subscription for Shares or from the amount
received by a financial intermediary from investors.

Ant-Ditution Levy

If detailed in the relevant Supplement, on any Dealing Day where there are net subscriptions or net redemptions, the
Directors may determine (based on such reasonable factors as they see fit, including without limitation, the prevailing
market conditions and the level of subscriptions or redemptions requested by Shareholders or potential Shareholders
In relation to the size of the Fund) to add (or deduct, as apprapriate) an anti-dilution levy to (or from) the subscription
(or redemption) price on that Dealing Day in order to cover dealing costs and to preserve the value of the undetlying
assets of the Fund for existing Shareholders.

Duties and Charges

If detailed in the relevant Supplement, on any Dealing Day where there are subscriptions, the Directors may
determine {(based on such reasonable factors as they see fit, including without limitation, the prevailing market
conditions and the level of subscriptions requested by Shareholders or potential Shareholders in relation to the size
of the Fund) to require an applicant to pay to the Company any Duties and Charges in addition to the subscription
price on that Dealing Day in order to cover dealing costs such as bid-offer spreads and to preserve the value of the
underlying assets of the Fund for existing Shareholders.

Management Fees

The Investment Manager will receive a fee payable out of the assets of each Fund up to a percentage per annum of
the Fund’s Net Asset Value attributable to the relevant Tranche as set out in the table in each Supplement. The fee
shall accrue daily and be payable in arrears on a monthly basis, unless otherwise stated in the relevant Supplement.

The Investment Manager will pay the fees of any Sub-Investment Manager a fee out of its management fee.

The Investment Manager may, during any period, elect to waive a portion of its fees with respect to any Tranche
without netice to Shareholders.

Performance Fees

The Investment Manager may be entitled to a performance fee, as set ouf in the relevant Supplement. The
calculation of the performance fee shall be verified by the Depositary, and will be based on the Base Currency of the
relevant Fund.

Hedging Fees

In addition to the management fee, the Investment Manager will be entitled to be reimbursed by each Fund for the
expenses it incurs in connection with the appointment of any Currency Manager in relation to hedging transactions
entered into in respect of the Hedged Tranches and these expenses shall be allocated to the relevant Hedged
Tranches.

These expenses incurred in respect of the appointment of the Currency Manager shall accrue daily, be payable
quarterly in arrears and shall not exceed 0.10% per annum of the Net Asset Value of the Hedged Tranches.

Administration, Deposltary and Operating Expenses

For each Fund, the details of the aggregate fees and expenses of the Administrator and Depositary, in addition to
certain other fees and ongoing expenses, will be set out in the relevant Supplement.
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Remuneration Policles and Practices

The Investment Manager is supplied with staff by Barings (U.K.) Limited ("Barings (UK)"} under a services agreement
dated 29 March 2012. The Investment Manager and Barings (UK) share a common remuneration policy (the
“Policy”). The Policy is designed to ensure that the manner in which Barings (UK) compensates its employees
(including those providing services to the Investment Manager) is consistent with and promotes sound and effective
risk management and is competitive in the markets in which it operates.

The Policy is intended to reflect all applicable regulatory requirements regarding remuneration practices, including
those set out in the Capital Requirements Directive (as amended) (as implemented in the United Kingdom by the
Financial Conduct Authority's (“FCA”) Remuneration Code (the “Code")) and forming part of the FCA Handbook of
Rules and Guidance. The Policy is also designed to ensure that the Investment Manager's remuneration policies and
practices comply with the requirements of the AIFMD.

The Investment Manager is a full scope UK AIFM and is also subject to MiFID, As a MIFID firm, the Investment
Manager falis within Proportionality Level Three of the Code. As an AIFM, the Investment Manager has concluded
that It Is able to rely on the proportionality approach permitted under MiFID and that this has substantially the same
result.

Decision-Making Frocess

Barings (UK) has a remuneration committee in the form of the “Barings (U.K.) Limited Senior Compensation
Committee” (the “Remuneration Comimittee"). The Remuneration Committee is appointed by Barings (UK)'s Board of
Directors and comprises Barings (UK)'s Chairman and a senior executive from Massachusetts Mutual Life Insurance
Company.

The Remuneration Committee is responsible for setting and implementing the Policy, periodically reviewing the
Policy and approving any changes thereto on behalf of the Investment Manager and Barings (UK). The
Remuneration Committee also reviews and approves Barings (UKys and the Investment Manager's annual
promotions and compensation awards and exercises oversight over any material changes that may be proposed to
Barings (UKY's /the Investment Manager's compensation structures.

Link between Fay and FPerformance

Barings (UK)'s remuneration structures are designed to support and further the firm's business strategy, objectives,
values and long-term interests. Packages aim to fagilitate the retention of existing employees and attract high calibre
new employees in order to achieve the best results for the firm and its clients.

Remuneration arrangements for Barings (UK) employees cumently comprise some or all of the following
compaohents: . : :

{a) fixed salary,

(b} a short term incentive scheme (“STI");
{c) - along term incentive scheme {“LTI"}; and
{d) share of carried interest in certain funds.

Barings (UK)'s variable remuneration arrangements are designed to align the interests of staff with Barings (UK)'s
profits and with the performance of the assets it manages for its clients. As such, a key principle of the STl and LTI
awards is that they are linked to the performance of the individual and the firm. Individual performance is assessed
by reference to personal objectives set in the previous year (including both financial and non-financial criteria), the
views of line and senior management, and compliance behaviour. The tfotal amount of variable remuneration
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available for STI and LTl awards in any given performance year is based on the profits of the firm. The amount paid
out in respect of carried inferest is based on the performance of assets managed by the firm.

The Investment Manager has appointed a separate risk manager for the purposes of the AIFMD. The remuneration
of the risk manager is not directly linked to the performance of particular portfolioc management teams or client
portfolios. The remuneration of employees who perform contro! functions (including risk, legal & compllance and
human resources) is generally structured such that the fixed component of total remuneration is higher than for
employees involved in risk-taking activities. This, combined with certain restrictions relating to variable remuneration
awards, is designed to strengthen the independence of employees performing control functions.
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5  Adminisiration of the Company

Unless otherwise specified in a Supplement applicable to a particular Fund, the provisions In refation to the
calculation of the Net Asset Value shall apply to all Funds as set out below.

Determination of Net Asset Value

The valuation function is performed by the Investment Manager in accordance with the AIFMD. The Investment
Manager makes use of a valuations committee, which ensures that the valuation function is functionally and
hierarchically independent from the portfolio management function of the Investment Manager.

The Administrator shall determine the Net Asset Value of the Company, the Net Asset Value of a Fund and the Net
Asset Value per Share of each Tranche (or Series, if any), as appropriate, to the nearest two decimal places (or to
such other number of decimal places as the Directors may determine from time to time in relation to a Fund}, at each
Valuation Point and in accordance with the Articles and this Prospectus. Al approvals given or decisions made by the
Depositary in relation to the calculation of the Net Asset Value of the Company, the Net Asset Value of a Fund or the
Net Asset Value per Share of each Tranche (or Serles, if any) will be given or made, as the case may be, following
consultation with the Investment Manager.

The Net Asset Value per Share of a Fund shall be calculated by dividing the assets of the relevant Fund {including
any assets held indirectly through a wholly owned subsidiary) less its liabilities by the number of Shares in issue in a
Fund. Shares of Funds are expected to perform differently and each Fund will bear its own fees and expenses to the
extent specifically attributable to that Fund. Any Habilities of the Company that are not attributable to any Fund may
be allocated amongst the Funds based on their respective Net Asset Value or on any other reasonable basis
approved by the Directors, following consultafion with the Depositary having taken into account the nature of the
liabiiities.

Nef Asset Value per Share of a Tranche

The Net Asset Value per Share of each Tranche of a Fund shall be determined by calculating the amount of the Net
Asset Value of a Fund attributable to each Tranche. The amount of the Net Asset Value of a Fund attributable to a
Tranche shall be determined by establishing the number of Shares in issue in the Tranche, by allocating relevant
Tranche Expenses and management fees to the Tranche and making appropriate adjustments to take account of
distributions paid out of a Fund, if applicable, and apportioning the Net Asset Value of a Fund accordingly. Currency
related transactions may be utilised for the benefit of a particular Tranche and, in such circumstances, their cost and
related liabilities and/or benefits shall be for the account of that Tranche only. Accordingly, such costs and related
liabilities and/or benefits will be reflected in the Net Asset Value per Share for Shares of any such Tranche. The
currency exposures of the assets of a Fund will not be allocated to separate Tranches.

The Net Asset Value per Share of a Tranche shall be calculated by dividing the Net Asset Value of the Tranche by the
number of Shares in issue in that Tranche. Tranche Expenses or management fees or charges not attributable to a
particular Tranche may be allocated amongst the Tranches based on their respective Net Asset Value or any other
reasonable basis approved by the Directors following consultation with the Depositary and having taken into account
the nature of the fees and charges. Tranche Expenses or management fees relating specifically to a Tranche will be
charged to that Tranche. Where Tranches are issued which are priced in a currency other than the Base Currency,
currency conversion costs will be borne by that Tranche.

Nef Assef Vale per Share of a Series
The Directors may create and issue different Series within a Tranche where specified in the relevant Supplement,

and the Net Asset Value per Share with respect to such Series of Shares will be calculated as described in the
relevant Supplement.
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Valialion of Assels
Unless otherwise indicated in a given Supplement, the assets of each Fund shall be valued as set out below.

In determining the value of the assets and securities of any Fund, each investment which is quoted, listed or traded
on or under the rules of any Recognised Market shail be valued at the latest available price as at the relevant
Valuation Point. Where the security is a long position the latest bid price will be used, where the security is a short
position the latest offer price will be used. If the investment is normally quoted, listed or traded on or under the rules
of more than one Recognised Market, the relevant Recognised Market shall be that which the Investment Manager
or an external valuer shall determine provides the fairest criterion of value for the investment.

if prices for an Investment quoted, listed or traded on the relevant Recognised Market are not available at the
relevant time or are unrepresentative in the opinion of the Investment Manager or an external valuer such investment
shall be valued at such value as shall be estimated with care and good faith as the probable realisation value of the
investment by Investment Manager or an external valuer. None of the Company, the Invesiment Manager, an
external valuer, the Administrator or the Depositary shall be under any liability if a price reasonably believed by them
to be the latest available price, is found not to be such.

The value of any investment which is not normally quoted, listed or traded on or under the rules of a Recognised
Market or in respect of which the Investment Manager or an external valuer determine that the latest price is not
representative of its fair market value, shall be valued at its probable realisation value as estimated by the
Investment Manager or an extérnal valuer In gooed faith and with care. The value of leveraged loans and sub-
participations in leveraged loans will be determined in accordance with the above provisions and will be obtained
from an independent pricing source. Examples of such independent pricing sources are Loan-X (Markit Partners)
and the Loan Pricing Corporation (LPC).

The value of any leveraged loan and sub-participations in leveraged loans in respect of which the Investment
Manager or an externai valuer determine that the latest price as set out above is not representative of its fair market
value, shall be valued at its probable realisation value as determined by the Investment Manager or an external
valuer,

Shares in collective investment schemes which are not valued in accordance with the provisions above shall be
valued on the basis of the latest published net asset value of such shares, If such prices are unavailable, the shares
will be valued at their probable realisation value estimated by the Investment Manager or an external valuer.

Cash deposits and similar investments shall be valued at their face value together with accrued interest unless in the
opinion of the Investment Manager or an external valuer any adjustment should be made fo reflect the fair value
thereof. The value of any cash on hand, bills and demand notes and accounts receivable, prepaid expenses, cash
dividends and interest declared or accrued and not yet received is deemed to be the full amount thereof, unless in
any case the same is unlikely to be paid or received in full, in which case the value thereof is arrived at after making
such discount as may be considered appropriate in such case to reflect the true value thereof,

Derivative instruments including swaps, interest rate futures contracts and other financial futures contracts which are
traded on a Recognised Market shall be valued at the settlement price as determined by the relevant Recognised
Market at the relevant Valuation Point, provided that where it is not the practice of the relevant Recognised Market to
quote a settlement price, or if a settlement price is not available for any reason, such instruments shall be valued at
their probable realisation value as the Investment Manager or an external vatuer shall determine.

Derivative instruments not dealt on a Recognised Market shall be valued at a price obtained from the counterparty or
on the basis of their probable realisation value determined by the Investment Manager or by an external valuer.
Notwithstanding the above provisions, forward foreign exchange contracts and interest rate swap contracts may be
valued by reference to freely available market quotations.
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Where a Valuation Day is not also a Business Day and [nvestments are valued at the close of business on the
immediately preceding Business Day such valuations shall be adjusted by the Directors or their delegate, to include
all income accruing to those [nvestments to the Valuation Point to reflect the fair value of such Investments.

Notwithstanding the above provisions, the Investment Manager or an external valuer may adjust the valuation of any
particular asset, class of assets, or Fund, or permit some other method of vaiuation to be used in refation to any
particular asset, class of assets, or Fund if it considers that such adjustment is required to reflect more fairly the
value thereof.

In determining the Company's Net Asset Value per Share, all assets and liabilities initially expressed in foreign
currencies will be converted into the Base Currency of the relevant Fund using the latest available exchange rates at
the Valuation Point. [f quotations are not available, the rate of exchange will be determined in accordance with
policies established in good faith by the Directors or their defegate.

Availability of the Net Asset Value per Share and Historical Performance

Except where the determination of the Net Asset Value per Share of a Fund has been suspended, In the
circumstances described below, the Net Asset Value per Share of each Tranche {or Series, if any) shall be available
at the registered office of the Investment Manager. The historical performance of each of the Funds shall also be
available at the registered office of the investment Manager. Such information will relate to the Net Asset Value per
Share for the previous Dealing Day and is made available for information purposes only. it is not an invitation to
subscribe for or redeem Shares at that Net Asset Vaiue per Share. The Net Asset Value per Share will also be
notified to the Irish Stock Exchange immediately upon calculation.

Temporary Suspenslon of Dealings

The Directors may at any time, in consultation with the Depositary, temporarily suspend the issue, valuation, sale,
purchase and/or redemption of Shares in any Fund during:

{a) any period when any organised exchange on which a substantiat portion of the investments for the time
being comprised in the relevant Fund are quoted, listed, traded or dealt in is closed otherwise than for
ordinary holidays, or during which dealings in any such organised exchange are restricted or suspended;

(b) any perlod where, as a result of political, military, economic or menetary events or other circumstances
beyond the control, responsibility and power of the Directors, the disposal or valuation of investmenits for the
time being comprised in the relevant Fund cannot, in the opinion of the Directors, be effected or completed
normally or without prejudicing the interest of Shareholders;

(c} any breakdown in the means of communication normally employed in determining the value of any
investments for the time being comprised in the relevant Fund or during any peried when for any other
reason the value of investments for the time being comprised in the relevant Fund cannot, in the opinion of
the Directors, be promptly or accurately ascertained;

(d) any period when the relevant Fund is unable to repatriate funds for the purposes of making redemption
payments or during which the realisation of investments for the time being comprised in the relevant Fund, or -
the transfer or payment of the funds involved in connection therewith cannot, in the opinion of the Directors,
be effected at normal prices;

(e) any period when, as a result of ad\;rerse market conditions, the payment of redemption proceeds may., in the
opinion of the Directors, have an adverse impact on the relevant Fund or the remaining Shareholders in the
relevant Fund; :

(f) any period {(other than ordinary holiday or customary weekend closings) when any market or exchange

which is the main market or exchange for a significant part of the instruments or pasitions is closed, or in
which trading thereon is restricted or suspended;
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(9) any period when proceeds of any sale or redemption of the Shares cannot be transmitted to or from the
account of the relevant Fund;

(h) any period in which the redemption of the Shares would, in the opinion of the Directors, result in a violation of
applicable laws;

(i) any period in which notice has been given to Shareholders of a resolution to wind up the Company; or

)] any period when the Directors determine that it is in the best interests of the Shareholders to do so.

Any reference above to investments of a Fund shall be deemed to include Investments held indirectly through a
wholly owned subsidiary.

The Central Bank and the lrish Stock Exchange {where relevant) shall be notified immediately of any such
suspension or postponement and in any event within the working day on which such suspension took effect.
Furthermore, it is intended that Shareholders affected by the suspension will be notified immediately. Shareholders
who have requested an issue or redemption of Shares will have their subscription or redemption request dealt with
on the first Dealing Day after the suspension has been lifted unless applications or redemption requests have been
withdrawn prior to the lifting of the suspension. Shares shall be held by the Shareholder during the period of
suspension as if no redemption request had been made. The Company will take all reasonable steps to bring any
period of suspension or postponement to an end as soon as possible.
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6  Dividend Policy

Investors should note that, unless otherwise specified in a Supplement applicable to a particular Fund, both
Distribution Tranche Shares and Accumulation Tranche Shares are avaitable in respect of each Fund on the terms
set out below. ‘

Distribution Tranche Shares

The Company intends to declare dividends out of the net investment income and, at the discretion of the Directors,
net realised and unrealised capital gains of each Fund attributable to the Distribution Tranche Shares on or about the
last day of each calendar quarter. Such dividends will generally be paid to the Sharehoiders of Distribution Tranche
Shares of record of the relevant Fund within 10 Business Days thereof.

Each dividend declared by a Fund on the outstanding Shares of the Fund will, at the election of each Shareholder,
be paid in cash or in additional Shares of the Fund. This election should initially be made on a Shareholder’s Account
Opening Form and may be changed upon written notice to the Fund at any time prior to the record date for a
particular dividend or distribution. If no election is made, all dividend distributions will be paid in the form of additional
Shares. Such reinvestment will be made at the Net Asset Value per Share of the Fund as of the Dividend Re-
investment Day. '

Upon the declaration of any dividends to the holders of Shares of the Fund, the Net Asset Value per Share of the
Distribution Tranche Shares of the Fund will be reduced by the amount of such dividends. Payment of the dividends
shall be made as indicated on a Shareholder's Account Opening Form, as amended from time to time, to the address
ar account indicated on the register of Shareholders. :

Any dividend pald on a Share of the Fund that has not been claimed within six years of its declaration shall be
forfeited and shall be paid for the benefit of the Fund. No interest shall be paid on any dividend,

Accumiufation Tranche Shares

The Directors do not currently intend to declare any dividends in respect of the Accumulation Tranche Shares.
Accordingly, net investment income on a Fund's investments attributable to the Accumulation Tranche Shares is
expecled to be retained by the Fund, which will result in an increase in the Net Asset Value per Share of the
Accumulation Tranche Shares. '

The Directors nevertheless retain the right to declare dividends in respect of such net investment income on a Fund’s
investments attributable to the Accumulation Tranche Shares in their sole discretion. In the event that the Directors
determine to declare dividends in respect of the Accumulation Tranche Shares in a Fund, Shareholders will be
notified in advance of any such change in the dividend policy (including the date by which dividends will be paid and
the method by which dividends will be paid) and full details will be disciosed in an updated Prospectus or
Supplement. :
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7 Purchase of Shares

Unless ctherwise specified in a Supplement applicable to a particular Fund, the procedure for determining the
subscription price and applying for Shares in a Fund is as set out below.

Shares in a Fund may be purchased on any Dealing Day at the Net Asset Value per Share on the relevant Dealing
Day on the terms and in accordance with the procedures described below.

Subscription orders are effected at the Net Asset Value per Share applicable on the relevant Dealing Day.
Account Opening Forms

All applicants applying for the first time for Shares in a Fund must prior to the submission of any subscription orders
complete and submit to the Administrator the Account Opening Form. Account Opening-Forms may be obtained from
* the Distributors. Account Opening Forms shall (save as determined by the Directors) be iirevocable and may be sent
by facsimile (or other electronic means as detailed in the Account Openmg Form) at the risk of the applicant. The
original of the Account Opening Form (and supporting documentation in relation to money laundering prevention
checks) should be sent to arrive promptly following any submission by facsimile or other electronic means.

Failure to provide the original Account Opening Form on a timely basis may, at the discretion of the Directors, result
in the compulsory redemption of the relevant Shares where the Directors are of the opinion that the holding of such
Shares may result in reguiatory, pecuniary, taxation or material administrative dlsadvanlage to the relevant Fund or
Shareholders as a whole. Applicants will be unable to redeem Shares on request or receive distribution payments in
respect of the relevant Shares untit the original Account Opening Form has been received and anti-money laundering
procedures have heen completed.

Ellgible Investors

Applicants will be obliged to certify within the Account Opening Form that they are Quallfylng Investors and that they
are aware of the risks of investing in the Shares.

Subject to the section “Transfer of Shares”, applicants will generally also be obliged to certify that they are not U.S.
Persons. Any applicant that is U.S. Person must represent and warrant that it (i) is an “accredited investor” within the
meaning of Regulation D under the 1933 Act and (i) meet the qualifications of a "qualifled purchaser” as defined in
the 1940 Act. The Company and the Administrator reserve the right to reject in whole or in part any application for
Shares. Where an application for Shares is rejected, the subscription monies shall be returned to the applicant
within fourteen days of the date of such application at the applicant's cost and risk and no interest or other
compensation will be payable in respect of such returned monies.

Applications for Shares

Applications for Shares in a Fund should be made by written application using the Subscription Form available from
a Distributor or the Administrator. Subscription Forms, duly completed, should be sent to the Administrator in
accordance with the instructions contained in the Subscription Form. Applications for Shares in a Fund may, at the
sole discretion of the Directors, be accepted via orders submitted via other forms of electronic communication.

The Directors or their delegates are under no obligation to consider the allotment and issue of Shares in a Fund fo
an applicant unless and until it has received a completed Subscription Form and always have discrefion as to
whether or not to accept a subscription.

If a subscription order is received prior to the Subscription Cut-Off Time, Shares will be issued at the Net Asset Value
per Share applicable on the relevant Dealing Day (subject to the Dutles and Charges or anti-dilution levy, if any, set
out in the relevant Supplement), except, in the cases of Shares in a Tranche of which there are no Shares currently
issued, where Shares will be issued at the fixed price of USD100, EUR100, AUD100, GBP100, CHF100, JPY100,
SGD100, CAD100, NOK100, DKK100 or SEK100, as applicable with respect to the currency of the relevant Tranche,
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or at such other fixed price set out in the relevant Supplement. For Shares in a Tranche of which there are no Shares
currently issued, the initial offer period shall end at 5.00 pm ({Irish time} on 12 September 2017 or such other date
and/or time as the Directors may agree and notify to the Central Bank. For the Share Tranches in the Barings Global
Loan and High Yield Bond Fund, the initial offer period shall commence at 9:00 am (Irish time) on the Business Day
following the date of this Prospectus and end at 5.00 pm {lrish time} on 12 September 2017 or such other date
andfor time as the Directors may agree and notify to the Gentral Bank.

Subscription orders received after the relevant Subscription Cut-Off Time will be held over without interest and will be
issued at the Net Asset Value per Share applicable on the following Dealing Day, unless the Directors determine, in
exceptional circumstances, to accept the subscription at any Revised Subscription Cut-Off Time prior to the relevant
Valuation Point. No applications for Shares will be accepted after the relevant Valuation Point. Subscription orders
will not be processed at times when the calculation of the Net Asset Value per Share is suspended in accordance
with the terms of the Prospectus and the Articles.

Except at the discretion of the Company, subscription orders shall be irrevocable. Cleared funds representing the
subscription monies must be received by the Company by the Subscription Setttement Deadline (or such other
period as the Directors may determine). Subscription monies must be paid in and must be paid by wire transfer to
the bank account of the Administrator in connection with subscriptions as nofified to investors by a Distributor, If
cleared funds representing the subscription monies are not received by the Company by the Subscription Settlement
Deadline, or such other day as is determined by the Directors from time to time, the Directors reserve the right to
reject the subscription andfor cancel the provisional allotment of Shares, as appropriate. In such an event the
investor shall indemnify the Company or a Fund, the Investment Manager, the Distributor, the Sub-Investment
Manager and any of their respective affiliates for any and all claims, losses, liabilities or damages (including
attorneys’ fees and other related out-of-pocket expenses) suffered or incurred by any such person as a result of the
investor not remitting the amount of its subscription by the due date for such subscription or otherwise failing to
comply with the terms of such Subscription Form. In the event that the Directors decide not to cancel a provisional
allotment of Shares notwithstanding that cleared funds have been received by the Company after the Subscription -
Settlement Deadline, the Directors reserve the right to charge interest on such subscription monies commencing on
the Business Day following the relevant Subscription Settlement Deadline (or the relevant Dealing Day, whichever is
later). In addition, upon the failure of a Shareholder to pay subscription monies by the date dus, the Directors may,
in their sole discretion, redeem any Shares held by the Shareholder in the Company and apply the redemption
proceeds in satisfaction of the Shareholder’s liabilities to the Company or a Fund, the Investment Manager, the
Distributor, the Sub-Investment Manager or any of their respective affiliates pursuant to the indemnity described
above. Please see the section "Mandatory Redemption of Shares, Forfeiture of Dividend and Deduction of Tax".
Notwithstanding the above, the liability of a Shareholder in respect of such indemnities shall not exceed the total
gross value of the assets of such Shareholder.

Account Opening Forms and Subscription Forms can be obtained by contacting the Administrator or the Distributors.

Upon submission by a prospective investor of an Subscription Form to a Fund or the Administrator, prior to or
following the effective time of such subscription, the Fund's Investment Manager may, to the extent permitted by
applicable law, but need not, trade on the expectation of the receipt of the amount of such subscription
notwithstanding that the monies in respect of such subscription have not yet been received by a Fund, See "Aisks
Considerations— Irading Prior to Recelpt of Subscription Monfes and Frior lo the Eifective Date of Subscnplions.”

The Company, the Administrator or a Distributor may, in their sole discretion, reject any subscription order for Shares
in whole or in part for any or no reason, including in particular, where the Company or the Administrator, as
appropriate, reasonably believes the subscription order may represent a pattern of excessive trading or market
timing activity in respect of the Company, Where an application for Shares is rejected, the subscription monies shali
be returned to the applicant within fourteen days of the date of such application at the applicant’s cost and risk and
na interest or other compensation will be payable in respect of such returned monies.

Measures aimed towards the prevention of money laundering may require detailed veiification of the applicant's
identity. Depending on the circumstances of each application, a detalled verification may not be required where (i)
the applicant makes the payment from an account held in the applicant's name ‘at a recognised financial institution;
or (i) the application is made through a recognised intermediary. These exceptions will only apply if the financial
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institution or intermediary referred to above are within a country recognised by Ireland as having equivalent anti-
money laundering regulations. The Company and the Administrator acting on behalf of the Company, reserve the
right to request such information as is necessary to verify the identity of an applicant. In the event of delay or failure
by the applicant to produce any information required for verification purposes, the Company (or the Administrator
acting on its behalf) may refuse to accept the application and an investor's money will be returned without interest,
Shareholders will not be permitied fo request the redemption of their Shares unless the original Subscription Form
has been received by the Administrator, and all anti-money laundering checks required by the Central Bank have
been completed in respect of the relevant subscription. Amendments to an investor's registration details and
payment instructions will only be effected on receipt of original documentation. Redemption orders will be processed
only where payment is made to the account of record.

The Company may issue fractional Shares up to one thousandth of a Share.
Minimum subscriptions

The minimum initial subscription per Shareholder is set out in the Supplement for the relevant Fund unless otherwise
determined by a Distributor, provided that no subscription will be accepted if this should result in a Sharehclder
{other than a Knowledgeable Investor) holding Shares in the Company as a whole with a value of less than the
Tranche Currency equivalent of €100,000. No minimum subscription requirement applies in the case of subsequent
subscriptions. '

Subscription in specie

Subscriptions for Shares may be settied on an /7 specie basis where the Depositary is satlsfled that the terms of the
subscription will not be such as are likely to result in any material prejudice to the Shareholders.

Written Confirmation of Ownership

The Administrator shall be responsible for maintaining the Company’s register of Shareholders in which all issues,
redemptions and transfers of Shares will be recorded. All Shares issued will be in registered form and no Share
cerfificates will be issued. Ownership will be evidenced by entry in the Share register. Following each purchase and
redemption of Shares written confirmations of ownership will be sent to each Shareholder. Although authorised to do
so under the Articles, the Company does not propose to issue bearer certificates. A Share may be registered in a
single name or in up to four joint names. The register of Shareholders shall be available for inspection at the
registered office of the Company during normai business hours.

Operation of the Subscription and Redemption Collection Account

The Company has established coilection accounts at umbrella level in the name of the Company (the “‘Umbrella
Cash Collection Accounts™), and has not established such accounts at Fund level. All subscriptions into and
redemptions and distributions due from the Funds will be paid into the Umbrella Cash Collection Accounts. Monies
in the Umbrella Cash Collection Accounts, including early subscription monies received in respect of a Fund, do not
qualify for the protections afforded by the Central Bank (Supervision and Enforcement) Act 2013 (Section 48(1))
investor Money Regulations 2015 (as may be amended from time to time) for fund service providers,

Pending issue of the Shares and/or payment of subseription proceeds to an account in the name of the relevant
Fund, and pending payment of redemption proceeds or distributions, monies in the Umbrella Cash Coilection
Accounts are assets of the relevant Funds to which they are attributable, and the relevant investor wiil be an
unsecured creditor of the relevant Fund in respect of amounts paid by or due to it.

All subscriptions (including subscriptions received in advance of the issue of Shares) atfributable to, and all
redemptions, dividends or cash distributions payable from, a Fund will be channelled and managed through the
Umbrella Cash Collection Accounts. Subscriptions amounts paid into the Umbrella Cash Collection Accounts will be
paid into an account in the name of the Depositary on behalf of the relevant Fund. Redemptions and distributions,
including blocked redemptions or distributions, will be held in the Umbrelta Cash Collection Accounts until the
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payment due date (or such [ater date as blocked payments are permitted to be paid), and will then be paid to the
relevant redeeming Shareholder.

The Depositary will be responsible for safe-keeping and oversight of the monies in the Umbrella Cash Collection
Accounts, and for ensuring that relevant amounts in the Umbrella Cash Collection Accounts are attributable to the
appropriate Funds.

The Gompany and the Depositary have agreed an operating procedure in respect of the Umbrella Cash Coliection
Accouints, which identifies the participating Funds, the procedures and protocols to be followed in order to transfer
monies from the Umbrella Cash Collection Accounts, the dally reconclliation processes, and the procedures to be
followed where there are shortfalis in respect of a Fund due to late payment of subscriptions, andfor transfers to a
Fund of moneys attributable to another Fund due to timing differences.

Where subscription monies are received in the Umbrella Cash Collection Accounts without sufficient documentation

to identify the investor or the relevant Fund, such monies shall be returned to the relevant investor. Failure to
provide the necessary complete and accurate documentation is at the investor's risk.
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8  Redemption of Shares

Unless otherwise specified in a Supplement applicable to a particular Fund, the procedure for redemptions of Shares
in a Fund is as set out below.

Shareholders may request that Shares of a Fund be redeemed on any Dealing Day by completing and submitting a
Redemption Application to the Administrator to arrive no later than the Redemption Cut-Off Time in order to be
effective on a Dealing Day.

No Redemption Applications will be accepted after the Redemption Cut Off Time. Redemption Applications received
after the relevant Redemption Cut-Off Time shall be effective on the next succeeding Dealing Day. unless the
Directors determine, in exceptional circumstances, to accept the redemption at any Revised Redemption Cui-Off
Time prior to the relevant Valuation Point, provided that all other Redemption Applications received prior to the
Revised Redemption Cut-Off Time are also accepted. Redemption Applications will not be processed at times when
the calculation of the Net Asset Value per Share is suspended in accordance with the terms of this Prospectus and
the Articles. Shares which have been subject to a Redemption Application will be entitled fo dividends, if any, up to
the Dealing Day upon which the redemption is effective.

Redemption Price

Shares shall be redeemed at the applicable Net Asset Value per Share, prevailing on the Dealing Day on which the
redemption is effected.

All payments of redemption monies will generally be made, except in the exceptional circumstances specified in the
Prospectus, by close of business on the Redemption Settlement Day and shall be made by telegraphic transfer at
the expense of the Company to the Shareholder's account, details of which shall be notified by the Sharehoider to
the Administrator in the Account Opening Form. Payments will be paid {(on the basis of unaudited data) in the
applicable Tranche Currency of the Shares being redeemed, without interest.

In Kind Distributions

A distribution in respect of a redemption may be made in kind, at the discretion of the Directors, after consultation
with the Investment Manager, provided that (a) the Depositary is satisfied that the terms of the exchange will not be
such as are likely to result in any material prejudice to the existing Shareholders and (b) where the redemption
request represents less than 5% of the Net Asset Value of a Fund, the redemption in kind will only be made with the
consent of the redeeming Shareholder. The assets to be transferred shall be selected at the discretion of the
Directors with the approval of the Depositary and taken at their value used in determining the redemption price of the
Shares being so redeemed. As a result, such distributions will only be made if the Directors and the Depositary
consider that they will not materially prejudice the interests of the Shareholders of the relevant Fund as a whole and
the Depositary is satisfied that the assets distributed are equivalent to the amount of the distribution declared.
Shareholders will bear any risks of the distributed securities and may be required to pay a brokerage commission or
other costs in order to dispose of such securities. If a Shareholder so requests, the Investment Manager shall sell the
assets to be distributed to that Shareholder and distribute the cash proceeds to the Shareholder.

Minimum Holding

Uniess otherwise determined by the Directors, a Shareholder may not make a partial redemption of Shares which
would result in that Shareholder holding less than the "Minimum Holding Level” set out in the relevant Supplement
for the relevant Tranche of Shares.

In the event that a Shareholder requests a partial redemption of their Shares which would result in such Shareholder
holding less than the minimum holding amount applicable to such Tranche, a Distributor may, in its sole discretion,
(a) treat such redemption request as a redemption of the relevant Shareholder's entire holding of the relevant -
Tranche; (b) reject such partial redemption request; or (¢) accept such partial redemption request, and, at the
discretion of the Directors, convert the remaining Shares held by that Shareholder into another Tranche in the Fund
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{with the same Tranche Currency and dividend policy but which has a lower minimum holding amount but is subject
to higher ongoing fees). Shareholders will be notified before or after the relevant Dealing Day in the event that a
Distributor determines to (i) treat such redemption request as a redemption of the relevant Shareholder's entire
holding of the relevant Tranche; or {ii) reject such partial redemption request; or (jii) accept such partial redemption
request, but to convert the remaining Shares of that Shareholder into a another Tranche in the Fund.

Where the value of a Shareholder's Shares has fallen below the minimum helding requirement due to a decline in
the Net Asset Value of the Fund or an unfavourable change in currency rates, this shall not be considered to be a
breach of the minimum holding requirement.

Liquidity Management

The Investment Manager maintains a liquidity maragement policy to monitor the liquidity risk of the Funds, which
includes, among other tools and methods of measurement, the use of stress tests under both normal and
exceptional liquidity conditions. The liquidity management systems and procedures employed by the Investment
Manager allow the Investment Manager to apply various tools and arrangements necessary to respond appropriately
to redemption requests. In normal circumstances, redemption requests will be processed as set out below.

Other arrangements may also be used in response to redemption requests {(as set out below) which, if activated, will
restrict the redemption rights investers benefit from in the ordinary course. The Company may aiso temporarily
suspend redemptions in certain circumstances as set out below under the section headed “Temporary Suspension of
Dealings”.

Mandatory Redemption of Shares, Forfeiture of Dividend and Deduction of Tax

Subject and without prejudice to any higher minimum holding amount set out in a Supplement in respect of a
particular Tranche or Fund, if a redemption causes a Shareholder's holding in a Fund to fall below the €100,000 the
Company may redeem the whole of that Shareholder's holding. Before doing so, the Company shall notify the
Shareholder in writing and allow the Shareholder thirty days to purchase additional Shares to meet the minimum
requirement.

Shareholders are required to notify the Administrator and Distributor immediately in writing in the event that they
become lrish Residents or U.S. Persons. Sharehclders who become U.S. Persons may be required to dispose of
their Shares on the next Dealing Day thereafter to persons who are not U.S. Persons. Shareholders who become
Irish Resldents will cause the Company to become subject to Irish tax on a subsequent disposal of Shares held by
such Shareholders whether by way of a redemption or transfer and on any distributions made in respect of such
Shares. The Company will be obliged to account for and remit such tax to the Irish Revenue Commissioners.
However, the Company shall be entitled to deduct from the payment arising on such a chargeable event an amount
equal to the appropriate tax and/or where applicable, to redeem and/or cancel such number of Shares held by the
Shareholder or such beneficial owner as are required to discharge the fax liability. The relevant Shareholder shall
indemnify and keep the Company indemnified against loss arising to the Company by reason of the Company
becoming liable to account for tax in any jurisdiction on the happening of a chargeable event if no such deduction,
redemption or cancellation has been made. The Irish taxation implications of disposals of Shares by Shareholders is
outiined in the section entitled "Taxation" below.

The Company may, in its sole discretion, require any Shareholder to redeem some or all of its Shares at any time
where, in the opinion of the Directors, the holding of such Shares may result in regulatory, pecuniary, taxation or
material administrative disadvantage to the refevant Fund or Shareholders as a whole. The Gompany may also, in
_its sofe discretion, redeem some or all of the Shares of a Shareholder where the Shareholder has failed to pay
subscription monies by the due date and may apply the redemption proceeds in satisfaction of the Shareholder's
liabilities to the Company, the applicable Distributor, the Investment Manager, the Sub-Investment Manager or any of
their respective affiliates pursuant to the indemnity described under *Purchase of Shares”.

The Articles of the Conﬁpany permit the Company to redeem Shares where during a period of six years no cheque in
respect of any dividend on the Shares has been cashed and no acknowledgement has been received in respect of
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any share certificate or other confirmation of ownership of the Shares sent to the Sharehclder and require the
Company to hold the redemption monies in a separate interest bearing account which shall be a permanent debt of
the Company. The Articles also provide that any unclaimed dividends may be forfeited after six years and on
forfeiture will form part of the assets of the relevant Fund. ‘
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9 Transfer of Shares

Unless otherwise specified in a Supplement applicable to a particular Fund, the procedure for transfers of Shares in
a Fund is as set out below.

All transfers of Shares shall be effected by a transfer in writing in any usual or common form or any other form
approved by the Directors and every form of transfer shall state the full name and address of the transferor and the
transferee. The instrument of transfer of a Share shall be signed by or on hehalf of the transferor. The transferor shall
be deemed to remain the holder of the Share until the name of the transferee is entered on the Share register in
respect thereof. The Directors may decline to register any transfer of Shares If, in consequence of such transfer, the
value of the holding of the transferor or transferee does not meet the minimum subscription or holding levels of the
relevant Tranche andfor Fund as set out in the relevant Supplement. The registration of transfers may be suspended
at such times and for such periods as the Directors may from time to time determine, provided, however, that such
registration shall not be suspended for more than 30 days in any calendar year. The Directors may decline to register
any transfer of ‘Shares unless the original instrument of transfer, and such other documents as the Directors may
require, including without limitation an Account Opening Form, are deposited at the registered office of the Company
or at such other place as the Directors may reasonably require, together with such other evidence as the Directors
may reasonably require to show the right of the transferor to make the transfer and to verify the identity of the
transferee. Such evidence may include a declaration as to whether the proposed transferee is a U.S. Person or
acting for or on behalf of a U.S. Person.

The Directors will decline to register a transfer of Shares if, in the opinion of the Directors, the transfer will be
untawful or result or be likely to result in a material administrative disadvantage or any adverse regulatory, tax or
fiscal consequences to the relevant Fund or its Shareholders as a whole.

The Directors may decline to register a transfer of Shares if the transferee is a U.S. Person or acting for or on behalf
of a U.8. Person. Please see the "Subscriptions by and Transfers to U.S. Persons” section below for details of
circumstances in which a transfer to a U.S, Person may be permitied by the Directors.

In the event that the Company does not receive a declaration in respect of the transferee confirming that the
transferee is not an Irish Resident or is an exempt investor, the Company will be required to deduct appropriate tax in
respect of any payment to the transferee or any sale, transfer, cancellation, redemption or other payment in respect
of the Shares as described in the section headed “Taxation” below.

Subscriptions by and Transfers to U.S. Persons

The Directors may, in their discretion, authorise the purchase by or transfer of Shares to or on behalf of a U.S.
Person if they have sufficient comfort that:

(i) any purchaser or fransferee that is a U.S. Person is a “qualified purchaser” as defined in the 1940 Act and
the rules promulgated thereunder; :

(i) any purchaser or transferee that is a U.S. Person is an “accredited investor” as defined in Regulation D
under the 1933 Act;

(iiiy any purchaser or transferee that is a U.S. Person is a “qualified eligible person” as defined under the
applicable CFTC regulations;

(iv) any purchaser or transferee that is a U.S. Person that is generally exempt from U.8. federal income tax;
{v) such purchase or transfer is exempt from registration under, and does not result in a violation of, the 1933

Act or the applicable laws of the U.S. or any U.S. state and otherwise complies with the applicable
requirements of any U.S. state;
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(vi) such purchase or transfer would not be reasonably expected to result in the Company or any Fund being
required to register under the 1940 Act;

(vil) such purchase or transfer would not cause a violation of, or require the Company or any Fund to register
under the 1934 Act; :

(vii)  such purchase or transfer would not result in the assets of the Company or any Fund consisting of “plan
assets” subject to Title | of ERISA or Section 4975 of the Code, and

(i) there will be no adverse tax, pecuniary, legal, regulatory or material administrative disadvantage lo the
Company {including any Fund) or its Shareholders as a whole as a result of such a purchase or transfer.

In addition, the Directors may authorise the purchase by or transfer of Shares to a U.3. Person resident outside the
U.S. if the U.S. Person declares that they are making their application for the beneficial account of a person who is
not a U.S. Person. Each applicant {including a prospective transferee) for Shares who is a U.S. Person will be
required to provide such representations, warranties or documentation, inciuding opinion of counsel, as may be
required by the Directors to ensure that such requirements are met prior to approval of such sale or transfer by the
Directors. The Directors shall determine from time to time the number of U.S. Persons who may be admitted into the
Company.

The Directors shall have the authority to refuse applications for Shares or require compulsory transfer or

redemptions of Shares where any of the aforementioned conditions in respect of investrment by US Persons are not
satisfied.
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10  Exchange of Shares

Unless otherwise specified in a Supplement applicable to a particular Fund, the procedure for exchanges of Shares
in a Fund is as set out below.

Shareholders may be entitied to exchange any or all of their Shares of any Tranche in a Fund (*Original Tranche™) for
Shares in any other Fund available for issue at that time (“New Tranche”).

Any request to convert Shares of an Original Tranche into Shares of a New Tranche should comply with any
procedures described in the relevant Supplement and should be sent to the Administrator. No conversion fees will
be charged in respect of any such conversion except in the case of conversion from one currency to another and
provided that Duties and Charges or an anti-dilution levy may apply to the issue of Shares in the New Tranche. The
costs of any forelgn exchange trade necessitated by the conversion will be borne by the converting Shareholder.
Shareholders should contact the Administrator for further information, :

When requesting the conversion of Shares as an initial investment in a Fund, Shareholders should ensure that the
net asset value of the Shares converted is equal to or exceeds the minimum holding (if any) for the relevant Tranche
of the Fund. In the case of a conversion of a partial holding only, the value of the remaining holding must also be at
least equal to any minimum holding for the relevant Fund. If the number of Shares of the New Tranche to be issued
on conversion is not an integral number of Shares, the Company may at its discrefion issue fractional new Shares or
return the surplus arising to the Shareholder seeking to convert Shares of the Original Tranche. The Fund may make
a payment in lieu of any fractional amount smaller than one thousandth of a Share,

Shareholders should be aware that the Company reserves the right to accept or reject an exchange of Shares in its
discretion.

A Shareholder should obtain and read the Prospectus and the Supplement relating to any Fund or any Tranche of a
Fund and consider its investment objective, policies and applicable fees before requesting any exchange into that
Fund or any Tranche of a Fund.

The general provisions and procedures relating to redemptions of Shares of the Original Tranche and subscriptions
for Shares of the New Tranche will apply to any conversion of Shares, Shares may be exchanged on any Dealing
Day, upon notice given not later than the earlier of the cut-off time for redemptions for the Original Tranche or the cut-
off time for subscriptions for the New Tranche, as set out in the relevant Supplement. Such notice must be given in
writing, on a form available from the Administrator and may be sent by facsimile (or via one of the other electronic
frading solutions recognised by the Company).

in the event that an exchange request is received after the relevant cut-off time such request will be effected on the
following Dealing Day.

The Directors will ensure that the relevant cut-off time for requests for exchange are strictly complied with and will
therefore take all adequate measures to prevent practices known as “late trading”.

The exchange of Shares of a Fund may be temporarily suspended by the Fund upon the occurrence of certain
events described below under “Temporary Suspension of Dealings”.

An exchange of Shares may have tax consequences for a Shareholder. Sharehalders should consult with their
normal tax adviser if they are in any doubt as to such tax consequences.
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11  Termination of the Company, a Fund or Tranche

Unless otherwise specified in a Supplement applicable to a partfcular Fund, the provisions in relation to termination
of a Fund or Tranche are as sef out below.

The Company and each Fund is established for an unlimited period and may have unlimited assets. However, the
Company may redeem all of its Shares or the Shares of any issue or Tranche in issue if:

(a) the redemption of the Shares in a Tranche or issue is approved by a resolution in writing signed by all of the
holders of the Shares in that Tranche or issue, as appropriate;

(b) the Net Asset Value of the Fund does not exceed or falls below USD25 million (or such other amount as may
be determined from time to time by the Directors),

(c} the Directors deem it appropriate because of adverse political, economic, fiscal or regulatory changes
affecting the Company or relevant Tranche or issue of Shares;

(d) where the Depositary has served notice of its intention to retire and an alternative depositary has not been
appointed within 90 days from the date of such notice. See “7he Depositary’; or

(e) in such other circumstances as may be set out in the relevant Supplement.

In the event of termination or merger, the Shares of the Company or relevant or Tranche shall be redeemed after
giving such prior written notice as may be required by law to all holders of such Shares. Such notice periods shall be
at least two weeks and may be up to three months. The Shares will be redeemed at the Net Asset Value per Share
on the relevant Dealing Day less their pro rata share of such sums as the Company in its discretion may from time to
time determine as an appropriate provision for Duties and Charges in relation to the estimated realisation cosls of
the assets of the Fund and in relation to the redemption and cancellation of the Shares to be redeemed, provided
that the Investment Manager may waive such charges at any time.

If the Company shall be wound up or dissolved (whether the liquidation is voluntary, under supervision or by the
Court) the liquidator may with the authority of an Ordinary Resolution of the Company, divide among the Shareholder
pro-rata to the value of their shareholdings in the Company {as determined in accordance with the Articles) in specie
the whole or any part of the assets of the Company, and whether or not the assets shall consist of property of a
single kind and may for such purposes vaiue any class or classes of property in accordance with the valuation
provisions in the Articles. The liquidator may, with the like authority, vest any part of the assets in trustees upon such
trusts for the benefit of Shareholder as the liquidator shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but not so that any Shareholder shall be compelled to accept any asset in respect of
which there is a liabllity. If a Shareholder so requests, the Investment Manager shall sell the assets to be distributed
to that Shareholder and distribute the cash proceeds to the Shareholder. Sharehoiders will bear any risks of the
distributed securities and may be required to pay a brokerage commission or other costs in order lo dispose of such
securities. ' :

Unamortised establishment and organisational expenses at the time of any such termination shall be bome by the
relevant Fund and shall reduce the Net Asset Value per Share of Shares then outstanding pro rafa in accordance
with the Net Asset Value of each such Share.

The Investment Manager shall be entitled o receive any fees to which it is entifled through the date when a valid and
effective resolution to wind up the Company is passed.
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12  The Directors of the Company
The Boarc{ of Directors

The Company's Directors have overall responsibllity for the management of the Company (and any wholly owned
subsidiaries) including making general policy decisions and reviewing the actions of the Investment Manager,
Depositary, Administrator, and the Distributors and any other service providers appointed by the Company from time
to time.

The Directors are responsible for managing the business affairs of the Company in accordance with the Articles, The
Directors may delegate certain functions to the Administrator, the Investment Manager and other parties, subject to
the supervision and direction by the Directors and subject to the approval of the Central Bank. 1t is intended that the
Company will be centrally managed and controlled in Ireland.

The Directors are listed below with their principal occupations. All of the Directors of the Company serve in a non-
executive capacity. The Company has delegated the day fo day administration of the Company to the Administrator,
an Irish tax resident company, and the acquisition, management and disposal of its assets to the Investment
Manager.

The Directors of the Company as of the date of this Prospectus are as follows: '
Directors

Oliver Burgel: (resident of the United Kingdom) Mr Burgel Is the regional Chief Executive Officer of Barings in
Europe. He is responsible for the day-to-day general management of Barings’ main UK operating entities. He
previously served as the Chief Operating Officer for Babson Capital in Europe and was a co-founder of its
predecessor arganization, Duke Street Capital Debt Management. Prior to joining the firm, he worked at London
Business School and the Centre for European Economic Research in Mannheim, Germany. Mr Burgel holds an MSc
(Econ) from the London School of Economics and a Ph.D. from the University of Warwick.

James Cleary: (resident of lreland) Mr Cleary is the principal of Cleary Consulting, a fund consultancy practice
based in Ireland, since June 2002. He worked in public practice in London and Luxembourg focusing on the
financial services sector from 1986 to 1990. He has focused directly in offshore fund management since 1980 and
has established and managed fund management offices in Luxembourg and Toronto for State Street Bank from
February 1990 to October 1993, as Finance Director of PFPC, Dublin from October 1993 to June 1897, and as
Managing Director of SE| Investrments, Dublin from June 1897 to June 2002, He has been a committee member of
the Irish Funds Industry Association and a member of the Alternative Investment Management Association. He has
written and lectured within the industry and is a director of a number of mutual fund companies and of a number of
companies operating in the Ireland’s interational Financial Services Centre. He is a Fellow of the Chartered -
Assoclation of Certified Accountants and received an MBA (cum laude) from the University of Limerick.

Timothy B. Schulze: (resident of the United States} Mr Schulze is the Chief Risk Officer and Global Head of Risk
Management for Barings LLC. Tim is responsible for global oversight of the firm's Enterprise Risk Management
program, including the investment, counterparty and organisational risk functions. He presently sits on the Board of
Directors of several of Barings® affiliated fund companies domiciled in Ireland and Luxembourg. Tim has worked in
the industry since 2001. Prior to joining Barings LLC {formerly Babson Capital Management LLC) in 2003, Tim spent
two years as a participant in MassMutual's Executive Development Program. Tim holds a B.A. from the University of
Colorado at Boulder and an M.B.A. from the University of Massachusetts Amherst. Hels a CFA® charterholder, and
holds the Financial Risk Manager and Professional Risk Manager designations. He is a member of the CFA
Institute, the Global Association of Risk Professionals and the Professional Risk Managers’ International Association.

Peter Clark: (resident of the United Kingdom) Mr Clark is a Managing Director and General Counsel, European
Fixed Income & Private Investments of Barings (UK). He joined in 2007 from the London office of Latham & Watkins,
where he was a sentor member of the Finance Group, Peter Is responsible for leading and managing the Legal Team
at Barings (UK}, He is involved in analysing the legal aspects of investment opportunities, setting up new funds,
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engaging in workout and restructuring discussions with respect to distressed loan investments and legal oversight.
He was admitted as a Solicitor of the Senior Courts of England and Wales in 1999 and as a member of the California
State Bar in 2001.

Barbara Healy: (resident of Ireland} Barbara is a chartered accountant by profession and has over 20 years’
experience in the asset management industry. From 2004-2009, Barbara was Global Head of Operations for
JPMorgan Hedge Fund Services incorporating the role of Executive Director and Head of Technical Solutions EMEA
and Asia. During her tenure assets grew from $5Bn to $100Bn, positioning the firm as a top-tier service provider in
the hedge fund administration market. Ms. Healy previously ran operations for Tranaut Fund Administration Ltd from
2002 to 2004 which was subsequently acquired by JPMorgan, and before this was Director of Accounting for SEI
Investments Europe. Ms, Healy has also worked in fund accounting positions in Banker's Trust and Chase
Manhattan. She is currently serving as a non-executive director fo Irish, Luxembourg and Cayman domiciled funds.
Barbara holds a Bachelor of Commerce Degree {Honours) and a Post-Graduate Diploma in Professional Accounting.
She is 2 member of the Institute of Chartered Accountants in Ireland (FCA) and is also a member of the Institute of
Directors in Ireland. Barbara attended the High Performance Boards Corporate Governance Programme at IMD,
Lausanne, Switzerland, 2011.

The address of the Directors is the registered office of the Company.
The Company Secretary is State Street Fund Services (Ireland) Limited.

The Articles do not stipulate a retirement age for Directors and do not provide for retirement of Directors by rotation.
The Articles provide that a Director may be a party to any transaction or arrangement with the Company or in which
the Company Is Interested provided that he has disclosed to the Directors the nature and extent of any material
interest which he may have. A Director may not vote in respect of any contract in which he has a material interest. A
Director may also vole in respect of any proposal concerning an offer of Shares in which he is interested as a
participant in an underwriting or sub-underwriting atrangement and may alsc vote in respect of the giving of any
security, guarantee or indemnity in respect of money lent by the Director to the Company or in respect of the giving of
any security, guarantee or indemnity to a third party in respect of a debt obligation of the Company for which the
Director has assumed responsibility in whole or in part.

The Articles provide that the Directors may exercise alt the powers of the Gompany to borrow money, to mortgage or
charge its undertaking, property or any part thereof and may delegate these powers to the Investment Manager.
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13  The Investment Manager and $u§=§ﬂvesimem Manager

Barings Global Advisers. Limited will act as the AIFM to the Company.

Barings Global Advisers Limited is authorised by the Financial Conduct Authority to act as an alternative investment
fund manager. Barings Global Advisers Limited has been appointed to be the alternative investment fund manager of
the Company, which is an alternative investment fund, or “AlF”, for the purposes of the AIFMD, as transposed by the
AIFM Regulations. The Investment Manager is responsible for the portfolio management of the Company and
exercising the risk management function in respect of each Fund. In addition, the Investment Manager’s duties
include valuing each Fund's assets. As the AIFM of the Company, Barings Global Advisers Limited is also
responsible for ensuring compliance with the AIFMD. The Investment Manager covers potential professlonal Habllity
risks resulting from those activities which it carries out pursuant to the AIFMD through additional own funds which are
appropriate to cover potential liability risks arising from professional negligence.

The Investment Manager is a private company limited by shares. It was incorporated under the laws of England and
Wales on 5 May 2011 under number 07622519. The Investment Manager is a wholly-owned direct subsidiary of
Barings {UK), which is a wholly-owned indirect subsidiary of Barings LLC and ultimately of Massachusetts Mutual
Life Insurance Company {“MassMutual} and a member of the MassMutual Financial Group. BCGA was authorised
by the Financial Services Authority (now the Financial Conduct Authority) {the “FCA”} on 21 October 2011 under
number 552931. it was registered as an investment adviser with the U.S. Securities and Exchange Commission {the
*SEC™) on 7 Febtuary 2012 under file number 801-73074 and commenced trading as an investment manager on 30
March 2012. [t received its permission to act as Alternative Investment Fund Manager from the FCA on 8 August
2013.

The Investment Manager was appointed pursuant to an Investment Management Agresment between the Company,
the Subsidiaries and the Investment Manager, dated 3 September 2013 (as amended). The Investment Management
Agreement shall continue in force until terminated by any party thereto on ninety days’ notice in writing to the other
parties and may be terminated by any party immediately by notice in writing to the other parties if any of the other
parties shall at any time during the continuance of the Investment Management Agreement: (a) be the subject of any
petition for the appointment of an examiner, administrator, trustee, official assignee or similar officer to it or in respect
of its affairs or assets; (b) have a receiver appointed over all or any substantial part of its undertaking, assets or
revenues; {c) be the subject of an effective resolution for its winding up ‘except in relation to a voluntary winding up
for the purposes of reconstruction or amalgamation upon terms previously approved in writing by the other party; (d)
be the subject of a court order for its winding up or liquidation; {e) commit any material breach of the Investment
Management Agreement or commit persistent breaches of the Investment Management Agreement which is or are
gither incapable of remedy or have not been remedied within thirty (30) days of the other party serving notice on the
defaulting party requiring it to be remedied; (f) be unable to pay its debts as they fall due or otherwise becomes
insolvent ar enlter info any composition or arrangement with or for the benefit of its creditors or any class thereof, or
{g) be unable to perform its duties under the Investment Management Agreement due to any change in law or
regulatory practice. Additionally, any parly may terminate the Investment Management Agreement immediately by
notice in writing to the other parties in the even that a Force Majeure Event (as defined in the investment
Management Agreement) continues for longer than fourteen (14) days.

Under the Investment Management Agreement, the investment Manager (and its directors, officers, employees and
agents) shall not be liable for any loss or damage arising. directly or indirectly out of or in connection with the
performance by the Investment Manager of its duties under the Investment Management Agreement unless such
foss or damage arose out of or in connection with the gross negligence, wilful default, fraud or bad faith of or by the
Investment Manager in the performance of its duties. The Company shall indemnify and keep indemnified and hold
harmless the Investment Manager (and each of its delegates and each of their directors, officers, employees and
agents) from and against any and all actions, proceedings, claims, liabilities, demands, losses, damages, costs and
expenses (including legal and professional fees and expenses arising therefrom or incidental thereto) which may be
made or brought against or directly or indirectly suffered or incurred by the investment Manager or any delegate (or
any of their directors, officers, employees. or agents) arising out of or in connection with the performance of its
obligations and duties under the Investment Management Agreement in the absence of any gross negligence, wilful
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default, fraud, or bad faith of or by the Investment Manager or its delegate {as applicable} in the performance of its
duties under the Investment Management Agreement or as otherwise may be required by [aw.

Under the Investment Management Agreement, the Investment Manager shall be entitled to delegate certain of its
functions, powers, discretions, duties and obligations to any person on such terms and conditions as the investment
Manager thinks fit, subject to the provisions contained therein and provided always that any functions or activities
deiegated by the Investment Manager remain subject to its control and ongoing supervision and any delegate
remains bound by the same conditions, liability and provisions as set out In the Investment Management Agreement.
The Investment Manager shall be responsible for the fees of any such delegate or sub-contractor. The Investment
Manager shall be responsible and liable for exercising reasonable care when selecting and supervising such
delegate or sub-contractor. Details of any such delegate or sub-contractor shall be available on request to
Shareholders and will be included in the financial statements of the Company.

The Investment Manager has, for certain Funds as detailed in the relevant Supplements, appointed Barings LLC as
sub-investment manager pursuant to a Sub-Investment Management Agreement dated 3 September 2013 (the “Sub-
Investment Management Agreement”). The Sub-Investment Manager is an investment management firm that was
founded in 1940 and is registered with the Securities and Exchange Commission (SEC) as an investment -adviser
and is based in Boston and -Springfield, Massachusetts, New York City and Charlotte, North Carolina. The Sub-
Investment Manager is an indirect wholly owned subsidiary of Massachusetts Mutual Life Insurance Company
{(MassMutual) and manages assets for a broad range of institutional investors and offers a wide range of products
and investment strategies that leverage its broad array of expertise in fixed income, equities, alternatives, structured
product, and debt financing for corporations and commercial real estate.

The Sub-investment Management Agreement shall continue in force until terminated by a parly thereto on ninety
days’ notice in writing o the other party and may be terminated by either party immediately by notice in writing to the
cther party if the other party shall at any time during the continuance of the Sub-lnvestment Management
Agreement: (a) be the subject of any petition for the appointment of an examiner, administrator, trustee, official
-assignee or similar officer to it or in respect of its affairs or assets; {b) have a receiver appointed over all or any
substantial part of its undertaking, assets or revenues; {(c) be the subject of an effective resolution for its winding up
except in relation to a voluntary winding up for the purposes of reconstruction or amalgamation upon terms
previously approved in writing by the other party; (d) be the subject of a court order for its winding up or liquidation;
{e) commit any material breach of the Sub-Investment Management Agreement or commit persistent breaches of the
Sub-Investment Management Agreement which is or are either incapable of remedy or have not been remedied
within thirty (30) days of the other party serving notice on the defauiting party requiring it to be remedied; (f) be
unable to pay its debts as they fall due or otherwise becomes insolvent or enters into any composition or
arrangement for the benefit of or with its creditors or any class thereof; or (g) be unable or incapable of performing its
obligations or duties under the Sub-Investment Management Agreement in compliance with applicable laws and
regulatory requirements or due to any change in law or regulatory practice.

The Sub-lnvestment Management Agreement will terminate automatically upon the termination of the Investment
Management Agreement. Further, either party may terminate the Sub-Investment Agreement by notice in writing in
the event that a Force Majeure Event (as defined in the Sub-Investment Management Agreement} continues for
longer than fourteen (14) days. |n addition, the Investment Manager may terminate the Sub-Investment Management
Agreement at any time and with immediate effect where (a) the Investment Manager considers it is in the best
interest of the Shareholders; or (b) where the performance by the Sub-Investment Manager of its functions and
duties under the Sub-Investment Management Agreement is conducted in such a fashion as to prevent the effective
supervision by the investment Manager of the duties delegated to the Sub-Investment Manager.

Under the Sub-Investment Management Agreement, the Sub-Investment Manager (and its directors, officers,
employees and agents) shall not be liable for any loss or damage arising directly or indirectly out of or in connection
with the performance by the Sub-lnvestment Manager of its obligations and duties under the Sub-Investment
Management Agreement unless such loss or damage arose out of or in connection with the gross negligence, wilful
default, fraud ér bad faith of or by the Sub-Investment Manager in the performance of its duties. The Investment
Manager shall indemnify and keep indemnified and hold harmless the Sub-Investment Manager (and its directors,
officers, employees and agents) from and against any and all actions, proceedings, claims, lfabilities, demands,
losses, damages, costs and expenses (including [egal and professional fees and expenses arising therefrom or
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incidental thereto) which may be made or brought against or directly or indirectly suffered or incurred by the Sub-
Investment Manager (or any of its directors, officers, employees or agents) arising out of or in connection with the
performance of its obligations and duties under the Sub-investment Management Agreement in the absence of any
such gross negligence, wilful default, fraud, or bad faith of or by the Sub-Investment Manager in the performance of
its duties under the Sub-lnvestment Management Agreement or as otherwise may be required by law.

Under the Sub-Investment Management Agreement, the Sub-Investment Manager may, subject to the prior approval
of the Investment Manager, appoint one or more delegate or sub-contractor from time to time to perform and/for
exercise all or any of its functions, powers, discretions, duties and obligations under the Sub-Investment
Management Agreement and shall be responsible for the fees of any such delegate or sub-contractor. The Sub-
Investment Manager shall be responsible and fiable for exercising reasonable care when selecting and supervising
such delegate or sub-contractor. Details of any such delegate or sub-confractor shall be available on request fo
Shareholders and will be included in the financial statements of the Company.

The investment Manager may appoint a third party to act as the currency manager (the "Currency Manager") on
behalf of the Investment Manager. The Currency Manager will implement a currency hedging programme at the
portfolio and the Hedged Tranche level. The Investment Manager may also elect to perform the hedging functions
itseff or appoint other parties to act as Currency Managers in the future.

Details of any Sub-Investment Manager appointed by the Investment Manager in relation to a Fund will be set out in
the relevant Supplement (cther than for Barings LLC, for whom details are set out above).
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14  The Administrator

The Company has appointed State Street Fund Services (Ireland) Limited to act as administrator and registrar and
transfer agent to the Company with responsibility for performing the day-to-day administration of the Company and
for providing accounting services for the Company, including the calculation of the Net Asset Value and the Net Asset
Value per Share of each Tranche.

The Administrator is a private limited liability company incorporated in Ireland on 5 May 1995 and has its registered
office at 78 Sir John Rogerson’s Quay, Dublin 2, Ireland. The Administrator is registered with the Central Bank as an
“approved fund administration company. The Administrator provides administrative services for a number of
corporations and partnerships throughout the world and is a wholly cwned subsidiary of State Street Corporation.

The Administration Agreement shall continue in force for an initial period of six (6) months and thereafter may be
terminated by either of the parties on giving one hundred and twenty days’ (120) prior written notice to the other
party. The Administration Agreement may also be terminated forthwith by either party giving notice in writing to the
other party if at any time: (a) the party notified shall go into liguidation or receivership or an examiner shall be
appointed pursuant to the Companies (Amendment) Act 1990 {except for a voluntary liquidation for the purposes of
reconstruction or amalgamation upon terms previously approved in writing by the notifying party) or be unable to pay
its debts as they fall due; (b) the party naotified shall no longer be permitted by the Central Bank o perform its
obligations under the Administration Agreement; or (c) the party notified shall commit any material breach of the
provisions of the Administration Agreement and if such breach is capable of remedy shall not have remedied that
within 30 days after the service of written notice requiring it to be remedied.

The Administrator will be responsible, directly or through its agents, for the provision of certain administration,
accounting, registration, transfer agency and related services to the Company, Under the Administration Agreement,
the Company will hold harmless and indemnify the Administrator on its own behalf and on behalf of its permitted
delegates, servants and agenis against all actions, proceedings and claims (including claims of any person purporting to
be the beneficial owner of any part of the investments of the Company or Shares) and against all costs, dernands and
expenses (including reasonable legal and professional expenses) arising therefrom which may be brought against,
suffered or incurred by the Administrator, its permitted delegates, servants or agents in the performance or non-
performance of its obligations and dutles and from and against all taxes on profits or gains of the Company which may be
assessed upon or become payable by the Administrator or its permitted delegates, servants or agents provided that such
indemnity shall not be given in the case of the Administrator's or its delegates’, servants’ or agents' negligence, fraud,
bad faith, wilful default or recklessness.
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15 The Depositary

The Company has appointed State Street Custodial Services (Ireland) Limited to act as depositary of all of the
Company's assets, pursuant to the Deposifary Agreement. The Depositary Agreement is governed by the laws of
Ireland.

The Depositary is a limited liabilitly company incorporated in freland on 22 May 1991 with registered number
IE174330 and is ultimately owned by State Street Corporation. lts autherised share capital is £5,000,000 and its
Issued and paid up share capital is £200,000. The Depositary is regulaied by the Central Bank and as at 31
Dacember 2015 the Depositary held funds under custody in excess of US$602.3 billion. The Depositary’s principal
business is the provision of custodiaf and trustee services for collective investment schemes and other portfolios.

The Depositary Agreement contains provisions governing the responsibilities of the Depositary, including its primary
responsibillties which are acting as depositary and ensuring the safekeeping of the cash and assets of the Company.
The Depositary is obliged to enquire into the conduct of the Company in each financial year and to report thereon to
the Shareholders whether in the Depositary’s opinion the Company has been managed in accordance with the
limitations imposed on the investment and borrowing powers of the Company by the Central Bank under the powers
granted to the Central Bank under the Act and otherwise in accordance with the provisions of the Articles and the
Act.

Under the Act and the Depositary Agreement the Depositary must exercise due care and diligence in the discharge
of its duties and shall be liable to the Company and the Shareholders for any loss arising from the Depositary’s
negligence or its intentional failure to properly fulfil its obligations pursuant to the AIFMD. The Depositary shall not
be liable to the Gompany or any other person if it can prove that the loss of financial instruments held in custody has
arisen as a result of an external event beyond its reasonable control, the conseguences of which would have been
unavoidable despite all reasonable efforts to the contrary pursuant to the AIFMD. In order fo discharge this liabflity
and its responsibility in respect of third parties, the Depositary must exercise care and diligence in choosing and
appointing a third party as safekeeping agent so as to ensure that the third party has and maintains the expertise,
competence and standing appropriate to discharge the responsibilities concerned. The Depositary must maintain an
appropriate level of supervision over the safekeeping agent and make appropriate enquiries from time to time to
confirm that the obligations of the agent continue to be competently discharged. The Depositary may, with the prior
written consent of the Company, discharge itself of liability in-certain circumstances as provided in the Depositary
Agreement. The Depositary has not currently contractually discharged itself of liability in accordance with the AlIFM
Reguiations. The AIFM will inform investors before they invest in the Company of any arrangement made by the
Depositary to contractually discharge itseif of any liability. The AIFM will also inform Shareholders of any changes
with respect to the Depositary's liahility without delay. The Company has agreed under the Depositary Agreement to
hold harmless and indemnify the Depositary against all loss, liability, claims and demands arising from the
communication of proper instructions reasonably and in good faith by facsimile, orally or by any other means of
communication, including any failure to confirm the oral instructions received or for any failure of the confirmation to
conform with the said oral instructions. The Company and the Subsidiaries have undertaken to hold harmless and
indemnify the Depositary against all actions, proceedings and claims (including claims of any person purpotting to be
the beneficial owner of any part of the relevant assets) and against all costs, demands and expenses (including legal
and professional expenses} arising therefrom which may be brought against, suffered or incurred by the Depositary
by reason of the performance of the Depositary’s duties under the terms of the Depositary Agreement save where
any such actions, proceedings, claims, costs, demands or expenses arise as a result of the Depositary's negligence,
fraud, bad faith, wilful default or recklessness in the performance of its duties or the loss of financial instruments held
in custody. The Depositary shall be kept indemnified by and shall be without liability to the Company for any
obligations including taxes, withholding and reporting requirements, claims for exemption or refund, additions for late
payment, interest, penalties and other expenses (including legal expenses) that may be assessed against the
Company or the Depositary as Depositary of the Company.

The Depositary Agreement shall continue in force for an initial period of six (6) months and thereafter may be
terminated by either of the parties on giving ninety (90) prior written notice to the other parties. Either party may also
terminate the Depositary Agreement by notice in writing to the other parties if (i} the party notified shall be unable to
pay its debts as they fall due or go into liquidation or receivership or an examiner shall be appointed pursuant to the
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Companies (Amendment) Act 1990 or be unable to pay its debts as they fall due; (ii} the party notified shall commit
any material breach of the provisions of the Depositary Agreement and shall not have remedied that within thirty (30)
days after the service of written notice requiring it to be remedied; or (ii}) certain representations, warranties or
covenants contained in the Depositary Agreement cease to be true or accurate in any material respect in relation to
the party notified and such development is expected to have a material impact on the other party. If within one
hundred and twenty days’ (120) from the date of the Depositary's filing a termination notice a Depositary acceptable
to the Company and the Central Bank has not been appointed to act as Depositary, the Company shall serve notice
on all Shareholders of its intention to dispose of its assets and redeem ail outstanding Shares on the date specified
in such notice and shall procure that, following redemption of all but the Subscriber Shares, a liguidator be appointed
so that the Company shall be wound up. OQn completion of such process the Company shall apply to the Central
Bank for revocation of its authorisation of the Company under the Act. The Depositary's appointment shall not
terminate until such revocation. .

The Depositary’s duies include, amongst others, the following:

{i} ensuring that each Fund's cash flows are properly monitored, and that all payments made by or on behalf of
investors upon the subscription of Shares of the Funds have been received;

(i) safekeeping the assets of the Funds, which includes (a) holding in custody all financial instruments that can
be registered in a financial instrument account opened in the Depositary’s books and all financial instruments
that can be physically delivered to the Depositary; and (b) for other assets, verifying the ownership of the
relevant Fund or the Investment Manager acting on behalf of that Fund of such assets and maintain a record
accordingly (the "Safekeeping Function™);

iii) ensuring that the sale, Issue, re-purchase, redemption and cancellation of Shares of each Fund are carried
out in accordance with applicable Irish law and the Articles;

(iv) ensuring that the value of the Shares of each Fund is calculated in accordance with the applicable laws and
the Articles;

) carrying out the instructions of the Company and the Investment Manager, unless they conflict with the
applicable Irish law or the Articles;

(vi) ensuring that in transactions involving each Fund’s assets any consideration is remitted to the relevant Fund
within the usual time limits; and

{vii) ensuring that the Funds’ income is applied in accordance with the applicable Irish law and the Articles.

The Depositary will comply with applicable laws, including the provisions of the AIFMD that relate to depositary roles
and responsibilities in relation to each Fund.

The Depositary has entered into written agreements delegating the performance of its Safekeeping Function in
_respect of certain investments. The llability of the Depositary will not be affected by the fact that it has entrusted the
Safekeeping Function to a third party.

The details of sub-custodians appainted by the Depositary are set out in a summary document that will be made

available to a prospective shareholder by a Distributor at the same time as the subscription documentation for a
Fund. :
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16  The Distributors

The Company has appointed, the Investment Manager, Barings (U.K.) Limited, Barings Australia Pty Limited, and
Barings Securities LLC as distributors or placement agents (each a "Distributot”, collectively the “Distributors”).

The distribution agreements or placement agreements between the Company and the relevant Distributors, dated 10
September 2010 as amended and between the Company and the Investment Manager dated 3 September 2013
{collectively the “Distribution Agreements”) shall continue in force until terminated by either party thereto in
accordance with the terms and conditions set out under the relevant Distribution Agreement.

The Company shall indemnify and keep indemnified and hold harmless each Distributor (and each of its directors,
officers, employees and agents) from and against any and all claims, proceedings, damages, losses, liabllities, costs
and expenses (including legal and professional fees and expenses arising therefrom or incidental thereto) which may
be made or brought against or directly or indirectly suffered or incurred by the Distributor {or any of its directors,
officers, employees or agents) arising out of or in connection with the performance of its obligations and duties in the
absence of any such gross negligence, wilful default, fraud, or bad faith.

Under the Distribution Agreements, a Distributor may, subject to the prior approval of the Directors, appoint one or
more sub-distributor or placing agent from time to time to perform and/or exercise all or any of its functions, powers,
discretions, duties and obligations under the Distribution Agreements. Each Distributor shall be responsible and
liable for exercising reasonable care when selecting and supervising such sub-distributor or placing agent.

In addition, representatives and paying agents may be appointed by the Company and details of .such
representatives and paying agents shall be available from the Company on request.

The Company may determine to modify its distribution arrangements in compliance with the requirements of the
Central Bank, in connection with the offering of Shares. .
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17  The Auditor

KPMG has been appointed as the Auditor of the Company in respect of each Fund.

The Auditors’ responsibility is to audit and express an opinion on the financial statements of the Company and in
respect of each Fund in accordance with applicable law and auditing standards.
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18  Mestings of and Reports to Sharehoiders

All general meetings of the Company shall be held in [refand. In each year the Company shall hold an annual
general meeting. Twenly-one (21) days' nofice (excluding the day of posting and the day of the meeling) shall be
given in respect of each general meeting of the Company. The notice shall specify the venue and fime of the meeting
and the business to be transacted at the meeting. A proxy may attend on behalf of any Shareholder. The
requirements for quorum and majorities at all general meetings are set out In the Articles. Two members present in
person or by proxy shall constitute a quorum, save in the case of a meeting of any one Fund or Tranche where the
quorum shall be at least two Shareholders who hold at least one third of the Shares of the relevant Fund or Tranche.
Under Irish law an Ordinary Resalution is a resolution passed by a simpte majority of the Shareholders and a special
resolution is a resolution passed by a majority of 75% or more of the Shareholders. Under Irish law, the Articles can
be amended only with the agreement of the Shareholders by special resolution. :

Reporls fo Sharefolders

Shareholders will receive an annual report containing audited financial statements of the Company for the period
ending 31 December in each year. Annual reports will be forwarded to Shareholders and to The Irish Stock
Exchange within four months of the end of the relevant year and at least 21 days before the annual general meeting
of the Company.

Information Made Avaitable io Shareholdsrs

The following information will be made available fo Shareholders as part of each Fund’s periodic reporting process
and (but will be in audited form only where required under the Act and relevant regulations}).

{)] “the percentage of each Fund's assets which are subject to special arrangements arising from their illiquid

nature;
(i) the current risk profile of each Fund and the risk management systems employed by the Investment

Manager to manage those risks; and
(liy . the total amount of !éverage employed by each Fund.

The above information will be provided to Shareholders at the same time as the annual report produced in the Fund’s
periodic reporting cycle. :

Shareholders will also be provided with information regarding changes to (i) the maximum level of leverage which a
Fund, or the nvestment Manager on that Fund’s behalf, may employ; or (i) the rights for reuse of collateral under a
Fund's leveraging arrangements; or (i) any guarantee granted under a Fund’s leveraging arrangements.

This information will be made available to Shareholders, without undue delay following the occurrence of that
change, by way of update to this Prospectus or the relevant Supplement. Where required, such change will be
preceded by notification to Shareholders.

It Is intended that Shareholders wili be notified immediately if a Fund activates gates or similar arrangements or if the
Company decides to suspend redemptions. Shareholders will also be notified whenever the Investment Manager
makes material changes to liquidity management systems and procedures employed in respect of a Fund.

Adaiitional Reporiing

The Investment Manager, may from time o time elect, in its sole discretion, to make available to the Shareholders,
upon request and subject to certain policies and conditions, regular periodic reports that contain estimates of the
Company's performance, list the Company’s investment positions and activities (including potentially full portfolio
position information) or contain other information about the Company (collectively, the “Periodic Reports”).
Shareholders interested in receiving Periodic Reports should contact the Investment Manager to leamn if the
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Investment Manager is making any such reports available. The Investment Manager is not obligated to provide
Periodic Reports to the Shareholders. However, if the Investment Manager chooses to provide such reports, subject
to such policies and conditions as may be established by the Investment Manager, the Investment Manager will
endeavour to make the reports available to all requesting Shareholders on equal terms. The Investment Manager
may discontinue providing Periodic Reports at any time without prior notice.

The Investment Manager makes no representation as to the accuracy, completeness, fitness for a particular purpose
or timeliness of any information contained in any Periodic Report, and the Company, the Investment Manager and
their respective affifiates will not be liable for any loss suffered by a Shareholder as a result of reliance on any such

report.
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18  Taxation

Iretand

The following is a summary of ceriain Frish tax conseguences of the purchase, ownership and disposal of Shares. The
summary does not purport to be a comprehensive description of all of the Irish tax considerations that may be relevant.
The summary relates only to the position of persons who are the absolute beneficial owners of Shares and may not
apply to certain other classes of persons.

The summary is based on Irish tax laws and the practice of the Irish Revenue Commissioners in effect on the date of
this Prospectus (and is subject to any prospective or refroactive change). Potential investors in Shares should consult
their own advisors as to the Irish or other tax consequences of the purchase, ownership and disposal of Shares.

Taxation of the Company

The Company intends to conduct its affalrs so that it is Irish tax resident. On the basis that the Company is Irish tax
resident, the Company qualifies as an ‘investment undertaking’ for Irish tax purposes and, consequently, is exempt
from frish corporation tax on its income and gains.

The Company will be obliged to account for Irish income tax to the Irish Revenue Commissioners if Shares are held
by non-exempt Irish resident Shareholders {and in certain other circumstances), as described below. Explanations
of the terms ‘resident’ and ‘ordinarily resident’ are set out at the end of this summary.

Taxation of non-Irish Shareholders

Where a Shareholder is not resident {or ordinarily resident} in lreland for Irish tax purposes, the Company will not
deduct any Irish tax in respect of the Shareholder's Shares once the declaration set out in the Account Opening Form
has been received by the Company confirming the Shareholder's non-resident status. The declaration may be provided
by an Intermediary who holds Shares on behalf of investors who are not resident (or ordinarily resident) in Ireland,
provided that, to the best of the Intermediary’s knowledge, the investors are not resident (or ordinarily resident) in
Ireland. An explanation of the term “/nfermediary”is' set out at the end of this summary.

If this declaration is not received by the Company, the Company will deduct Irish tax In respect of the Shareholder's
Shares as if the Shareholder was a non-exempt Irish resident Shareholder (see below). The Company will also deduct
Irish tax if the Company has information which reasonably suggests that a Shareholder’s declaration is incorrect. A
Shareholder will generally have no entitlement to recover such Irish tax, unless the Shareholder is a company and
holds the Shares through an Irish branch and in certain other limited circumstances. The Company must be informed if
a Shareholder becomes Irish tax resident.

Generally, Shareholders who are not Irish tax resident will have no other Irish tax liability with respect to their Shares.
However, if a Shareholder is & company which holds its Shares through an Irish branch or agency, the Shareholder
may be liable to Irish corporation tax in respect of profits and gains arising in respect of the Shares (on a self-
assessment basis).

Taxation of exempt Irish Shareholders

Where a Shareholder is resident (or ordinarily resident) in Ireland for Irish tax purposes and falts within any of the
categories listed in section 739D(6) of the Taxes Consolidation Act of treland ("TCA"), the Company will not deduct
Irish tax in respect of the Shareholder's Shares once the declaration set out In the Account Opening Form has been
received by the Company confirming the Shareholder's exempt status.

The categories listed in section 739D(6) TCA can be summarised as follows:

1. Pension schemes (within the meaning of section 774, section 784 or section 785 TCA).
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2. Companies carrying on life assurance business {within the meaning of section 706 TCA).
3. Investment undertakings (within the meaning of section 7398 TCA).

4, {nvestment limited partnerships (within the meaning of section 739J TCA).

5, Special investment schemes (within the meaning of section 737 TCA).

6. Unauthorised unit trust schemes (to which section 731(5)(a) TCA applies).

7. Charities (within the meaning of section 739D{6)(){i) TCA).

8, Qualifying managing companies (within the meaning of section 734(1) TCA).

9. Specifled companies (within the meaning of section 734(1) TCA).

10. Qualifying fund and savings managers (within the meaning of section 739D(6)(h} TCA).
11. Personal Retirement Savings Account {(PRSA) administrators (within the meaning of section 738D(6)(i) TCA).
12. Irish credit unions (within the meaning of section 2 of the Credit Union Act 1997).

13. The National Asset Management Agency. '

14. The National Treasury Management Agency or a Fund Investment Vehicle (within the meaning of section 37 of
the National Treasury Management Agency (Amendment) Act 2014) of which the Minister for Finance is the sole
beneficial owner, or lreland acting through the National Treasury Management Agency.

15. Qualifying companies (within the meaning of section 110 TCA}.

18. Any other person resident in Ireland who is permitted (whether by legisiation or by the express concession of the
Irish Revenue Gommissioners) to hold Shares in the Company without requiring the Company to deduct or
account for Irish tax.

Irish resident Shareholders who claim exempt status will be obliged to account for any Irish tax due in respect of Shares
on a self-assessment basis.

If this declaration is not received by the Company in respect of a Shareholder, the Company will deduct Irish tax in
respect of the Shareholder's Shares as if the Shareholder was a non-exempt Irish resident Shareholder (see below). A
Shareholder will generally have no entiflement to recover such Irish tax, unless the Shareholder is a company within the
charge to Irish corporation tax and in certain other limited circumstances.

Taxation of other Irish Shareholders
Where a Shareholder is resident {or ordinarily resident) in lreland for Irish tax purposes and is not an ‘exempf’

Shareholder (see above), the Company will deduct Irish tax on distributions, redemptions and transfers and,
additionally, on ‘eighth anniversary’ events, as described below.
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Distributions by the Company

If the Company pays a distribution to a non-exempt Irish resident Shareholder, the Company will deduct Irish tax
from the distribution. The amount of Irish tax deducted will be:

1. 25% of the distribution, where the distributions are paid to a Shareholder who is a company which has made
the appropriate declaration for the 25% rate to apply; and

2. 41% of the distribution, in all other cases.
The Company will pay this deducted tax to the Irish Revenue Commissioners.

Generally, a Shareholder will have no further lrish fax liability in respect of the distribution. However, if the
Shareholder is a company for which the distribution is a trading receipt, the gross distribution (including the lrish tax
deducted) will form part of its taxable income for self-assessment purposes and the Shareholder may set off the
deducted tax against its corporation tax liability.

Redemptions and fransiers of shares

If the Company redeems Shares held by a non-exempt Irish resident Shareholder, the Company will deduct Irish tax
from the redemption payment made to the Shareholder. Similarly, If such an Irish resident Shareholder transfers (by
sale or otherwise) an entitiement to Shares, the Company will account for Irish tax in respect of that transfer. The
amount of [rish tax deducted or accounted for will be calculated by reference to the gain (if any) which has accrued
to the Shareholder on the Shares being redeemed or transferred and will be equal to:

1. 25% of such gain, where the Shareholder is a company which has made the appropriate declaration for the
25% rate to apply; and

2. 41% of the gain, in all other cases.

The Company will pay this deducted tax to the Irish Revenue Commissioners. In the case of a transfer of Shares, to
fund this Irish tax liability the Gompany may appropriate or cancel other Shares held by the Shareholder. This may
result in further Irish tax becoming due.

Generally, a Shareholder will have no further Irish tax lability in respect of the redemption or transfer. However, if the
Shareholder is a company for which the redemption or transfer payment is a trading receipt, the gross payment
(including the Irish tax deducted) less the cost of acquiring the Shares will form part of its taxable income for self-
assessment purposes and the Shareholder may set off the deducted tax against its corporation tax liability.

if Shares are not denominated in euro, a Shareholder may be liable {on a self-assessment basis) to Irish capital
galns taxation on any currency gain arising on the redemption or transfer of the Shares.

Eighth Anniversary’ Events

if a non-exempt Irish resident Sharehoider does not dispose of Shares within eight years of acquiring them, the
Shareholder will be deemed for Irish tax purposes to have disposed of the Shares on the eighth anniversary of their
acquisition (and any subsequent eighth anniversary). On such deemed disposal, the Company will account for Irish
tax in respect of the increase in value (if any} of those Shares over that eight year period. The amount of Irish tax
accounted for will be equal to;

1. 25% of such increase in value, where the Shareholder is a company which has made the appropriate
declaration for the 25% rate to apply; and

2, 41% of the increase in value, in all other cases.
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The Company will pay this tax to the Irish Revenue Commissioners. To fund the Irish tax liability, the Company may
appropriate or cancel Shares held by the Shareholder.

However, if less than 10% of the Shares (by value) in the relevant Fund are held by non-exempt Irish resident
Shareholders, the Company may elect not to account for Irish tax on this deemed disposal. To claim this election,
the Company must:

1. confirm to the Irish Revenue Commissioners, on an annual basis, that this 10% reguirement is satisfied and
provide the lrish Revenue Commissioners with details of any non-exempt Irish resident Shareholders
(including the value of their Shares and their Irish tax reference numbers}); and

2, notify any non-exempt lrish resident Shareholders that the Company is electing to claim this exemption.

If the exemption is claimed by the Company, any non-exempt Irish resident Shareholders must pay to the lrish
Revenue Commissioners on a self-assessment basis the [rish tax which would otherwise have been payable by the -
Company on the eighth anniversary (and any subsequent eighth anniversary).

Any Irish tax paid in respect of the increase in value of Shares over the eight year period may be set off on a
proportionate basis against any future Irish tax which would otherwise be payable In respect of those Shares and any
excess may be recovered on an ultimate disposal of the Shares.

Share exchanges

Where a Shareholder exchanges Shares on arm's length terms for other Shares in the Company or for Shares in
another Fund and no payment is received by the Shareholder, the Company will not deduct Irlsh tax in respect of the
exchange.

Stamp duty

No Irish stamp duty {or other [rish transfer tax) will apply to the issue, transfer or redemption of Shares. If a
Shareholder receives a distribution #7 specie of assets from the Company, a charge to Irish stamp duty could
potentially arise.

Gift and Inheritance tax

Irish capital acquisitions tax (at a rate of 33%) can apply to gifts or inheritances of Irish situate assets or where either
the person from whom the gift or inheritance Is taken is Irish domiciled, resident or ordinarily resident or the person
taking the gift or inheritance is Irish resident or ordinarily resident.

The Shares could be treated as Irish situate assets because they have been issued by an Irish company. However,
any gift or inheritance of Shares will be exempt from Irish gift or inheritance tax once:

1. the Shares are comprised in the gift or inheritance both at the date of the gift or inheritance and at the
‘valuation date’ (as defined for Irish capital acquisitions tax purposes);

2. the person from whom the gift or inheritance Is taken is neither domiciled nor ordinarily resident in Ireland at
the date of the disposition; and

3. the person taking the gift or inheritance is neither domiciled nor ordinarily resident in Ireland at the date of
the gift or inheritance.
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Tax Treatment of Wholly Owned Subsidiaries of a Fund

In circumstances where a Fund holds its investments Indirectly through a wholly owned subsidiary (which is
expected to be a qualifying company for the purposes of section 110 of the TCA, the subsidiary is expected to be
subject to corporation tax in Ireland {currently 25%) on its profits (as an Irish resident entity), Where a subsidiary Is
financed by borrowing, the cost of the borrowing should be deductible for tax purposes. It is expected that any
subsidiary of a Fund will be financed by loans from the relevant Fund and that its profits after payment of financing
costs {and therefore its Irish tax burden} wilf not be material. Interest payable by a subsidiary to a Fund wilt not be
subject to withholding tax.

Any subsidiary of a Fund which is resident in Ireland for tax purposes may be entitled to the benefit of lreland’s
network of double tax treaties, and to the reduced or zero rate of withholding tax imposed by foreign freaty party
countries on interest paid into Ireland, depending on the terms and applicability of the relevant treaty. Certain
Jurisdictions may not permit a subsidiary of a Fund to avail of the provisions of the relevant treaty and may impose
withholding tax on interest payments to the subsidiary.

OECD Common Reporting Standard

From 1 January 2018, the automatic exchange of information regime known as the "Common Reporting Standard”
proposed by the Organisation for Economic Co-operation and Development applies in Ireland.  Under these
measures, the Company is required to report information {o the Irish Revenue Commissioners relating to
Shareholders, including the identity, residence and tax identification number of Shareholders and details as to the
amount of income and sale or redemption proceeds received by Shareholders in respect of the Shares. This
information rmay then be shared by the Irish Revenue Commissioners with tax authorities in other EU member states
and other jurisdictions which implement the OECD Common Reporting Standard.

The OECD Common Reporting Standard regime was adopted by the EU Union in Directive 2014/107/EU. In Ireland,
regulations implementing the Common Reporting Standard came into effect on 31 December 2015.

Meaning of Terms
Meaning of Residence’ for Comparies

A company which has its central management and control in [reland is tax resident in Ireland irrespective of where it
is incorporated. A company which does not have its central management and contral in Ireland but which was
incorporated in Ireland on or after 1 January 2015 is tax resident in Ireland except where the company is regarded as
not resident in Ireland under a double taxation treaty between freland and anocther country.

A company which does not have its central management and control in Ireland but which was Incorporated before 1
January 2015 in Ireland is resident in [refand except where:

1. the company (or a related company) carries on a trade in Ireland and either the company is ultimately
controlled by persons resident in EU member states or in countries with which Ireland has a double tax
treaty, or the company (or a related company) are quoted companies on a recognised stock exchange In the
EU or in a tax treaty country; or

2. the company is regarded as not resident in lreland under a double tax freaty between Ireland and another
country.

Finally, a company that was incorporated in Ireland before 1 January 2015 will also be regarded as resident in
ireland if the company is (i) managed and controlled in a territory with which a double taxation agreement with
Ireland is in force (a ‘relevant territory'), and such management and control would have been sufficient, if exercised in
{reland, to make the company irish tax resident; and (i) the company would have been tax resident in that relevant
territory under its laws had it been incorporated there; and (jii) the company would not otherwise be regarded by
virtue of the law of any territory as resident in that territory for the purposes of tax.
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Meaning of Residence’ for indivicials
An Individual will be regarded as being tax resident in lreland for a calendar year If the Individual:
1. spends 183 days or more in Ireland in that calendar year; or

2. has a combined presence of 280 days in Ireland, taking into account the number of days spent in ireland in
that calendar year together with the number of days spent in lreland in the preceding year. Presence in
Irefand by an individual of not more than 30 days in a calendar year will not be reckoned for the purposes of
applying this ‘two year' test,

An individual is treated as present in Ireland for a day if that individual is personally present in Ireland at any time
during that day.

Meaning of Ordinary Residence’ for individuals

The term ‘ordinary residence’ (as distinct from ‘residence’) relates to a person’s normal pattern of life and denotes
residence in a place with some degree of continuity. An individual who has been resident in lreland for three
consecutive tax years becomes ordinarily resident with effect from the commencement of the fourth tax year. An
individual who has been ordinarily resident in Ireland ceases to be ordinarily resident at the end of the third
consecutive tax year in which the individual is not resident. For example, an individual who is resident and ordinarily
resident In Ireland in 2017 and departs Ireland in that year will remain ordinarily resident in Ireland up to the end of
the tax year in 2020. \

Meaning of inferrmediary’
An ‘intermediary’ means a person who:

1., carries on a business which consists of, or includes, the receipt of payments from a regulated investment
undertaking resident in Ireland on behalf of other persons; or

2, holds units in such an investment undertaking on behalf of other persons.

Foreign taxes

The Company may be liable to taxes (including withholding taxes) in countries other than Ireland on income earned
and capital gains arising on its investments. The Company may not be able to benefit from a reduction in the rate of
such foreign tax by virtue of the double taxation treaties between ireland and other countries. The Company may
not, therefore, be able to reclaim any foreign withholding tax suffered by it in particular countries. [f this position
changes and the Company obtains a repayment of foreign tax, the Net Asset Value of the Company will not be
restated and the benefit will be allocated to the then-existing Shareholders rateably at the time of repayment.

U.S. Federal Tax Considerations

THE ADVICE SET FORTH BELOW IS NOT INTENDED OR WRITTEN TO BE USED, AND IT CANNOT BE USED,
BY ANY TAXPAYER FOR THE PURFOSE OF AVOIDING UNITED STATES FEDERAL TAX PENALTIES THAT
MAY BE IMPOSED ON THE TAXPAYER. THE ADVICE WAS WRITTEN TO SUPPORT THE PROMOTION OR
MARKETING OF THE TRANSACTION(S) OR MATTER(S) ADDRESSED HEREIN. EACH TAXPAYER SHOULD
SEEK ADVICE BASED UPON THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT
TAX ADVISER. THE FOREGOING LANGUAGE iS INTENDED TO SATISFY THE REQUIREMENTS UNDER THE
REGULATIONS IN SECTION 10.35 OF CIRCULAR 230.

The following is a summary of certain U.S. federal income tax consequences relating to an Investment in the Fund by
U.S. Persons (as defined below) under the Code., This summary is based upon the provisions of the Code, the
Treasury regulations promulgated thereunder and administrative and judicial interpretations thereof, all as currently
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in effect, and all subject to differing interpretations or change, possibly on a retroactive basis. The U.S. Internal
Revenue Service (the "IRS") could disagree with any conclusions set forth in this section. The discussion below
applies only to U.S. Persons.

For purposes of this summary, the term *“U.S. Person” means a Shareholder that is, for U.S. federal income tax
purposes, (i) a citizen or resident of the U.S,, (i) a corporation, or other entity treated as a corporation for U.S.
federal income tax purposes, created or organized in or-under the laws of the U.S. or any political subdivision
thereof, (i} an estate, the income of which is subject to U.S. federal income taxation regardless of its source, or (iv}
a trust if it (A) is subject to the primary supervision of a court within the U.S. and one or more U.S. persons (as
described in Section 7701(a)(30) of the Code) have authority to control all substantial decisions of the trust, or (B}
has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. Person. The term "Tax-
Exempt U.S. Person” means any U.S. Person that is generally exempt from payment of U.S. federal income tax
under Section 501(a) of the Code and the term "Taxable U.S. Person” shall refer to any U.S. Person that is not a Tax-
Exempt U.S. Person.,

All investors are urged fo consult their own tax advisers concerning the potential federal, state, local and
foreign fax consequences of an investment In the Fund, with specific reference to their own tax situations,
prior to any Investment therein.

U.S. Taxation of the Fund

The Fund is expected to be classified as a corporation for U.S. federal income tax purposes separate from the
Company and all other sub-funds of the Company. However, the IRS may disagree with this conclusion and treat the
some or all of the sub-funds of the Company and the Company as one corporation for U.S. federal income tax
purposes. This may result in considerably different tax consequences for shareholders of the Fund from those
described in this summary.

The Fund is not expected to be subject to U.S. federal income taxes on income or gains (except as provided below),
provided that it does not engage in a trade or business within the U.S. to which such income or gains are effectively
connected, and provided further that such gains are not attributable to gain from sales or exchanges of interests
(other than solely as a creditor} in United States real properly interests, as defined by the Code.

Pursuant to a safe harbor under the Code, a non-U.S. corporation that trades in stock and securities for its own
account should not be treated as engaged in a frade or business within the U.S. provided that the non-U.S.
corporation is not a dealer in stock andfor securities. A similar safe harbor is provided under the Code for a non-U.S.
corporation that trades in commodities (including currency) for its own account provided that such non-U.S.
corporation is not a dealer in commodities and provided further that the cormmedities so traded are of a kind
customarily dealt in on an organized commodity exchange and the frading transactions in which such U.S,
corporation engages are of a kind customarily consummated at such place. The Fund intends to conduct its
business in a manner so as to meet the requirements of one or both of the safe harbors described above, as
applicable. However, it is possible that the Fund's investing activities could be viewed by the IRS as not qualifying
for either such safe harbor. If the activities of the Fund were not covered by one of the safe harbors described above
or if gains recognized by the Fund were atiributable to gain from sales or exchanges of interests (other than sclely as
a creditor) in United States real property interests, there would be a risk that the Fund (but not any shareholder)
would be required to file a U.S. federal income tax return for such year and pay tax at full U.S. corporate income tax
rates as well as an additional thirty percent (30%) branch profits tax, unless reduced by an applicable income tax
treaty

Taxable U.S. Persons
The Fund will constitute a “passive foreign investment company” {a "PFIC") for U.S. federal income tax purposes.

Taxable U.S. Persons may face significant adverse tax consequences in connection with an investment in a PFIC
such as the Fund.
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Specifically, a Taxable U.S. Person that does not make a timely “qualified electing fund” election (a *Non-Electing
Taxable U.8, Person”), as described below, and has held Shares during more than one taxable year will be required
to report any gain on the disposition (including a disposition by redemption} of any Shares as ordinary income, rather
than capital gain, and to compute the tax fiability on such gain as if such gain had been earned rateably over each
day in the Taxable U.S. Person’s holding period (or a certain portion thereof) for the Shares disposed of. The Non-
Electing Taxable U.S. Person will be subject to fax on such items at the highest ordinary income tax rate for each
taxable year {other than the current year) in which the items were treated as having been earned, regardless of the
rate otherwise applicable to the Non-Electing Taxable U.S. Person. Further, such Non-Electing Taxable U.S. Person
will also be'liable for an additional tax equal to interest on the tax liability attributable to income allocated te prior
years, beginning with the year the Fund first became a PFIC, as if such liability had been due with respect to each
such prior year. For purposes of these rules, gifts and use of the Shares as security for a loan may be freated as a
taxable disposition of such Shares. A similar tax computation and interest charge may apply whenever such a Non-
Electing Taxable U.S. Person receives a distribution from the Fund. In addition, a stepped-up basis In the Shares
upon the death of an individual Non-Electing Taxable U.S. Person may not be available. ‘

Alternative tax freatment is provided under the Code for Taxable U.S. Persons who make an election to treat the
Fund as a "gqualified electing fund” (a "QEF"). If-a timely QEF election is made with respect to a Taxable U.S.
Person’s investment in the Fund, the Taxable U.S. Person generally will be required in each taxable year fo include
in gross income (i) as ordinary income, such Taxable U.S. Person's pro rata share of the Fund's ordinary earings
and (i) as long term capital gain, such Taxable U.S. Person's pro rata share of the Fund's net capital gain, whether
or not distributed. A Taxable U.S. Person will not be eligible for the preferential income tax rate on “qualified dividend
income” (as defined in the Code) or for the dividends received deduction with respect fo any such income or gain. In
addition, any losses of the Fund in a {axable year will not be available to such Taxable U.S, Person and may not be
carried back or forward in computing the Fund’s ordinary earnings and net capital gain in other taxable years. In
order for a Taxable U.S. Person to be eligibie to make a QEF election, the Fund would have to agree to provide
certain tax information fo such Taxable U.S. Person on an annual basis. The Fund anticipates that it will be able to
provide such information, but cannot provide any assurances in this regard.

Even though the PFIC rules apply, if the Fund is also a "controlled foreign corporation,” other rules could apply in
addition to the PFIC rules that could cause a Taxable U.S. Person to (i} recognize taxable income prior to its receipt
. of distributable proceeds or (ii} recognize ordinary taxable income that would otherwise have been treated as long-
term or short-term capital gain.

Tax-Exempt U.S. Persons

Generally, a Tax-Exempt U.S. Person is exempt from federal income tax on cerain categories of income, such as
dividends, interest, capital gains and similar income realized from securities investment or trading activity. This type
of income is exempt even if it is realized from securities trading activity which constitules a trade or business. This
general exemption from tax does not apply to the "unrelated business taxable income” ("UBTI") of a Tax-Exempt U.S.
Person. Generally, except as noted above with respect to certain categories of exempt trading activity, UBTI
includes income or gain derived from a trade or business, the conduct of which is substantially unrelated to the
exercise or performance of the Tax-Exempt U.S5. Person's exempt purpose or function. UBTI also includes {j) income
derived by a Tax-Exempt U.S. Person from debt-financed property and (i} gains derived by a Tax-Exempt U.S.
Person from the disposition of debt-financed property.

A Tax-Exempt U.S. Person investing in the Fund should not recognize UBTL with respect to an unleveraged
investment in Shares. However, Tax-Exempt U.S. Persons are urged to consult their own tax advisers concerning
the U.S. tax consequences of an invesiment in the Fund.

Information Reporting Obligations

A U.8, Person owning ten percent (10%) or more (taking cerfain altribution rules intc account) of either the total
combined voting power or total value of all franches of Shares of a foreign corporation such as the Fund generally
will be required to file an information return with the IRS. containing certain disclosure concerning the filing
Shareholder, other Shareholders and the Fund. In addition, a U.S. Person that transfers cash to the Fund may be
required to report the transfer to the IRS if (i) immediately after the transfer, such Shareholder holds (directly,
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indirectly or by attribution) at least ten percent (10%} of the total voting power or total value of the Fund or {fi) the
amount of cash transferred by such Shareholder {or any related person) to the Fund during the twelve-month period
ending on the date of the transfer exceeds USD 100,000. U.S. Persons are urged to consult their own tax advisers
concerning this and any other reporting requirement. For purposes of the foregoing reporting obligations, it is
possible that the IRS will treat the Company and its sub-funds, including the Fund, as a single corporation for U.S.
federal income tax purposes.

Other

For taxable years beginning after December 31, 2012, recently enacted legislation will impose withholding taxes on
certain types of payments made to “foreign financial institutions” and certain other non-U.S. entities uniess new
cettification, information reporting and other specified requirements are satisfied. In order to comply with these
requirements, the Fund may be required to obtain information and certifications from the Shareholders. Failure to
comply with the new reporting requirements could result in additional U.S. federal withholding fax being imposed on
payments of interest, dividends and sales proceeds to the Fund, which would reduce returns to the Fund’s
Shareholders, or could result in the Fund having to withhold U.S. federal tax from payments to certain Shareholders.

ERISA Considerations

The advice set forth below was not intended or written to be used, and it cannot be used, by any taxpayer for the
purpose of avoiding United States federal tax penalties that may be imposed on the taxpayer. The advice was
written to support the promotion or marketing of the transaction{s) or matter(s) addressed herein. Each taxpayer
should seek advice based upon the taxpayer's particular circumnstances from an independent tax advisor. The
foregoing language is intended to satisfy the requirements under the regulations in Section 10.35 of Circular 230. -

The United States Employee Retirement Income Security Act of 1974, as amended ("ERISA"), imposes cerain’
requirements on employee benefit plans (as defined in Section 3(3) of ERISA) subject to the provisions of Title | of
ERISA, including entities such as collective investment funds and separate accounts whose underlying assets
include the assets of such plans {(collectively, “ERISA Plans™), and on those persons who are fiduciaries with respect
to ERISA Plans. Investments by ERISA Plans are subject to ERISA's general fiduciary requirements, including the
requirement of investment prudence and diversification. In addition, ERISA requires the fiduciary of an ERISA Plan
to maintain the indicia of ownership of the ERISA Plan's assets within the jurisdiction of the United States district
courts. The prudence of a particular investment must be determined by the responsible fiduciary of an ERISA Plan
by taking into account the ERISA Plan's particular circumstances and all of the facts and circumstances of the
investment including, but not limited to, the matters discussed above under "The Company,” the fact that the Fund
has no history of operations, none of the Fund's investments have been selected as of the date of the Prospectus
and the fact that in the future there may be no market in which such fiduciary will be able to sell or otherwise dispose
of Shares.

Section 406 of ERISA and Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code™) prohibit
certain transactions involving the assets of an ERISA Plan (as well as those plans that are not subject to ERISA but
which are subject to Section 4975 of the Code, such as individual retirement accounts (together with ERISA Plans,
“Plans”)} and certain persons (referred to as “parties in interest” or “disqualified persons”) having certain relationships
to such Plans, unless a statutory or administrative exemption is applicable to the transaction. A party in interest or
disqualified person who engages in a non-exempt prohibited transaction may be subject to non-deductible excise
taxes and other penalties and liabilities under ERISA and the Code, and the transaction might have to be rescinded.

Governmental plans and certain church plans, while not subject to the fiduciary responsibility provisions of ERISA or
the provisions of Section 4975 of the Code, may nevertheless be subject to local, state or other federal laws that are
substantially similar to the foregoing provisions of ERISA and the Code. Fiduciaries of any such plans should consult
with their counsel before purchasing Shares.
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The Pian Assets Regulation

The United States Department of Labor has issued a regulation, 29 CFR Section 2510.3-101 (as modified by Section
3(42) of ERISA, the “Plan Assets Regulation”}, describing what constitutes the assets of a Plan with respect to the
Plan's investment in an entity for purposes of certain provisions of ERISA, including the fiduciary responsibility
provisions of Title | of ERISA, and Section 4975 of the Code. Under the Plan Assets Regulation, if a Plan invests in
an “equity interest” of an entity (which is defined as an interest in an entity other than an instrument that is treated as
indebtedness under applicable local law and which has no substantial equity features) that is neither a "publicly
offered security” nor a security issued by an investment company registered under the Investment Company Act, the
Plan’s assets include both the equity interest and an undivided interest in each of the entity’s underlying assets,
uniess it is established that the entity is an “operating company” or that "benefit plan investors” hold less than 25% of
the equity interests in the entity. The Shares would constitute an "equity interest” in the Fund for purposes of the
Plan Assets Regulation, and the Shares will not constitute “publicly offered securities” for purposes of the Plan
Assets Regulation. In addition, the Fund will not be an “operating company” and will not be registered under the
Investment Company Act.

The 25% Limit

Under the Plan Assets Regulation, and assuming no other exemption applies, an entity's assets would be deemed to
include “plan assets” subject to ERISA on any date if, immediately after the most recent acquisition of any equity
interest in the entity, 25% or more of the value of any class of equity interests in the entity is held by "benefit plan
investors” {the "25% Limit"), For purposes of this determination, the value of equity interests held by a person (other
than a benefit plan investor) that has discretionary authority or control with respect to the assets of the entity or that
provides investment advice for a fee with respect to such assets {(or any affiliate of such a person) is disregarded.
The term “benefit plan investor” is defined in the Plan Assets Regulation as (a) any employee benefit plan (as
defined in Section 3(3) of ERISA) that is subject to the provisions of Title | of ERISA, (b) any plan that is subject to
Section 4975 of the Code and (¢} any entity whose undetlying assets include plan assets by reason of a plan's
investment in the entity {to the extent of such plan’s investment in the entity). Thus, while the assets of the Fund
would not be considered to be “plan assets” for purposes of ERISA sc long as the 25% Limit is not exceeded, no
assurance can be given that the 25% Limit will not be exceeded at all times. The Fund intends to rely on this aspect
of the Plan Assets Regulation. Accordingly, the Directors believe, on the basis of the Plan Assets Regulation, that
the underlying assets of the Fund should not constitute "plan assets” for purposes of ERISA. However, no
assurance can be given that this will be the case,

If the Fund’'s assets are deemed to constifule "plan assets” under ERISA, certain of the transactions in which the
Fund might normally engage could constitute a non-exempt “prohibited transaction” under ERISA or Section 4975 of
the Code. In such circumstances, the Directors, in their sole discretion, may void or undo any such prohibited
transaction, and may require each Investor that is a "benefit plan investor” to withdraw from the Fund upon terms that
the Directors consider appropriate. In addition, if the Fund’s assets are deemed to be “plan assets,” the Directors
and the Investment Manager may each be considered to be a fiduciary under ERISA.

A fiduciary of an ERISA plan or other plan that proposes to cause such entily to purchase Shares should consult with
its counsel regarding the applicability of the fiduciary responsibility and prohibited transaction provisions of ERISA
and Section 4975 of the Code to such an investment, and to confirm that such investment will not constitute or result
in a non-exempt prohibited fransaction or any other violation of ERISA.

The sale of Shares to a Plan is in no respect a representation by the Fund, the Directors, the Investmerit Manager or
any other person associated with the offering of Shares that such an investment meets all relevant legal
requirements with respect to investments by Plans generally or any particular Plan, or that such an investment is
appropriate for Plans generally or any particular Plan.

Form 5500
Plan administrators of ERISA Plans that acquire Shares in the Fund may be required to report compensation,

including indirect compensation, paid in connection with the ERISA Plan’s investment in the Fund on Schedule C of
Form 5500 (Annual Return/Report of Employee Benefit Plan). The descriptions in this Prospectus of fees and
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compensation, including the fees paid to the Investment Manager, are intended fo satisfy the disclosure requirement
for *eligible indirect compensation,” for which an alternative reporting procedure on Schedule G of Form 5500 may be
available.

FATCA

Ireland has an intergovernmental agreement with the United States of America {the "IGA") in relation to FATCA, of a
type commonly known as a ‘model 1’ agreement. Ireland has also enacted regulations to introduce the provisions of
the IGA into Irish law. The Company intends to cany on its business in such a way as to ensure that it is treated as
complying. with FATCA, pursuant to the terms of the IGA. The Company has registered with the US iInternal
Revenue Service as a ‘reporting financial institution’ for FATCA purposes and reports information to the Irish
Revenue Commissioners relating to Shareholders who, for FATCA purposes, are specified US persons, non-
participating financial institutions or passive non-financial foreign entities that are controlled by specified US persons.
Any information reported by the Company to the Irish Revenue Commissioners will be communicated to the US
Internal Revenue Service pursuant to the IGA. [t is possible that the liish Revenue Commissioners may also
communicate this information to other tax authorities pursuant to the terms of any applicable double tax treaty,
intergovernmental agreement or exchange of information regime.

The Company should generally not be subject to FATCA withholding fax in respect of its US source income for so
jong as it complies with its FATCA obligations. FATCA withholding tax would only be envisaged to arise on US
source payments to the Company if the Company did not comply with its FATCA registration and reporting
obligations and the US Internal Revenue Service specifically identified the Company as being a ‘non-participating
financial institution’ for FATCA purposes. '
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20 General
The Share Capitat

The share capital of the Company shall at all times equal the Net Asset Value. The Company may issue up to five
hundred billion shares of no par value which may be accumulating or distributing Shares. The maximum issued
share capital of the Company shall be 500 billion shares of no par value and the minimum Issued share capital of the
Company shall be 2 represented by two Subscriber Shares of no par value issued for USD1 each. The Directors are
empowered to issue up to five hundred billion Shares of no par value in the Company at the Net Asset Value per
Share (or the relevant initial subscription price in the case of new Funds) on such terms as they may think fit.

Each of the Shares entifles the Shareholder to participate equally on a pro rata basis in the dividends and net assets
of the Fund in respect of which they are issued, save in the case of dividends declared prior to becoming a
Shareholder. The Subscriber Shares entitle the Shareholders holding them to attend and vote at all meetings of the
Company, but do not entitle the holders to participate in the dividends or net assets of any Fund.

The Directors also reserve the right fo redesignate any Tranche from time to time, provided that Shareholders in that
Tranche shalt first have been notified by the Company that the Shares will be redesignated and shall have been
given the opportunity to have their Shares redeemed by the Company. '

Each of the Shares entitles the holder to attend and vote at meetings of the Company and of the Fund represented
by those Shares. Subject to any special rights or restrictions for the time being attached to any Tranche in
accordance with the requirements of the Central Bank, each Shareholder shall be entitled to such number of votes
as shall he produced by dividing the aggregate Net Asset Value of that Shareholder's shareholding (expressed or
converted in Base Currency, calculated as of the relevant record date and excluding, where appropriate, the impact
of any Tranche Currency hedging) by one. Where a separate written resolution or general meeting of a particular
Tranche is held, in such circumstances, the Shareholder's votes shall be calculated by reference only fo the Net
Asset Value of each Shareholder's shareholding in that particular Tranche, as appropriate. The holders of Subscriber
Shares shall have one vote for each Subscriber Share held.

Resolutions of Shareholders may be passed at general meetings of the Company or alternatively by unanimous
written resolution of the Shareholders.

Any resolution to alter the class rights of the Shares requires the approval of three quarters of the holders of the
Shares represented or present and voting at a general meeting duly convened in accordance with the Articles. The
quorum for any general meeting convened to consider any alteration to the class rights of the Shares shall be such
number of Shareholders being two or more persons whose holdings comprise one third of the Shares.

" The Articles of the Company empower the Directors fo issue fractional Shares in the Company.
Fair Treatment of Investors

The detailed rights and obligations of the Investment Manager, the Depositary and Shareholders are set out in the
Articles and the Depositary Agreement. The Investment Manager ensures that the Articles are made available for
review by each Shareholder as set out in the section headed “Material Contracts”, such that every Shareholder is
informed about its rights and obligations under that document.

The Investment Manager will at all times seek the fair treatment of Shareholders in the Company by complying with
the Articles and provisions of applicable law.

In addition, the Investment Manager operates in accordance with the principles of treating customers (including, as
appropriate, funds and their investors) fairly,. Amongst other things, the principles of treating customers fairly Include
{i) developing and marketing products responsibly, keeping product ranges under constant review and adapting to
changes in markets and regulation; (i) ensuring that all marketing communications are clear, fair and not misleading
and carefully tailored to their intended audience: (iii) ensuring that employees are preperly trained and supervised to
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perform at the appropriate professional standards; and (iv) ensuring that material conflicts of interests are identified,
avoided where possible, managed and disclosed to ensure fair outcomes to clients.

Shareholders should note however that fair treatment does not necessarily equate to equal or identical treatment and
that, as described in the section entitled "Fees and Expenses” in the relevant Supplement, the terms and conditions
of any given Shareholder’s investments in a Fund may differ to other Shareholders.

In consideration of a waiver of a minimum subscription amount as specified in the Supplements for the Funds for an
investor, the Company may take into account subscriptions from associated entities or affillated Shareholders of the
investor, In addition, the Company and the Investment Manager may enter into arrangements with certain
Shareholders which cover areas such as, inter alia, country-specific regulatory and tax matters.

Miscellaneous
)] The Directors confirm and report that the Company was incorporated in Ireland on 2 July 2010.

{ii} The Company is not engaged in any legal or arbitration proceedings and no legal or arbitration proceedlngs
are known to the Directors to he pending or threatened by or against the Company.

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

Material Contracts

The following contracts, details of which are set out in the section entitled "Management and Administration”, have
been entered into and are, or may be, material:

¢ The Investment Management Agreement
s The Depositary Agreement

« The Administration Agreement

» The Distribution Agreements
Shareholder Rights

In order to subscribe for Shares, Shareholders must complete an Account Opening Form and Subscription Form(s).
By doing so, Shareholders agree to subscribe for Shares and to be bound by the terms of this Prospectus and the
Articles (the Account Opening Form, the Subscription Form(s), Prospectus and Articles, together, the “Subscription
Documents”. The Subscription Documents are governed by Irish law and the courts of Ireland shall have such
jurisdiction in relation to them as is determined in accordance with Council Regulation (EC) No 44/2001 as set out
below in the section titled "Governing Law and Recognition and Enforcement of Judgments in Ireland”.

Rights against Sernvice Froviders

Shareholders have generally no direct rights against the Company’s service providers. As set out in the Depositary
Agreement, the Depositary will be liable to the Company and the Shareholders for any loss arising from the
Depositary’s negligence or its intentional failure to properly fulfil its obligations pursuant to the AIFMD.

The Company is reliant on the performance of third party service providers, including the Investment Manager, the
Depositary, the Administrator and the Auditors, whose details are set out above. No Shareholder will have any direct
contractual claim against any service provider with respect to such service provider's default. Any Shareholder who
believes they may have a claim against any service provider in connection with their investment in a Fund, should
consult their legal adviser.
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Governing Law and Recognition and Enforcement of Judgments in lreland

The 1980 Rome Convention on the Law Applicable to Contractual Obligations (other than Article 7(1)), Regulation
(EC) 583/2008 (Rome |) and Regulation (EC) 864/2007 (Rome I}, all have force of law in Ireland (together the
“Rome Regulations”). Accordingly, the choice of a governing law in any given agreement is subject to the provisions
of the Rome Regulations. Under the Rome Regulations, the courts of Irefand may apply any rule of Irish law which is
mandatory irrespeciive of the governing law and may refuse to apply a rule of governing law if it is manifestly
incompatible with the public policy of Ireland. The courts of Ireland determine on a case by case basis what the
public policy of Ireland is. The fact that contractual parties choose a foreign law, whether or not accompanied by the
choice of a foreign fribunal, shall not, where all the other elements relevant to the situation at the time of the choice
are connected with one country only, prejudice the application of rules of the law of that country, which cannot be
derogated from by agreement.

Council Regulation (EC) No 44/2001 on jurisdiction and the recognition and enforcement of judgments in civil and
commercial matters has force of law in lreland. In accordance with its provisions, a judgment obtained in the courts
of a foreign jurisdiction will in general be recognised and enforced in Ireland without review as to its substance, save
in certain exceptional circumstances.

Supply and inspection of Documents

The following documents are available for inspection free of charge during normal business hours on weekdays
(public holidays excepted) at the registered office of the Company:

(b) Memoarandum and Articles of Association of the Company;

(c) the certificate of incorporation;

(d) . Part 24 of the Act {(as amended from time fo time); and

(e) AlF Rulebook.

Copies of the Memorandum and Articles of Association of the Company {each as amended from time to time) and

the latest financial reports of the Company, as appropriate, may be obtained, free of charge, upon request at the
registered office of the Company.
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21  Appendix A - Definitions of U.S. Person

A U.S, Person means a person who (i) meets the definition of "U.S. person” under Regulation S; (i} does not meet
the definition of “non-United States person” under the Commedity and Exchange Act; or (i) meets the definition of
“U.5. person” under the Code and the Treasury Regulations promulgated thereunder. Each term defined below shall
include any amendments to the relevant legistation which may come into effect from time to time.

A Regulation S Definition of U.S. Person

(1}

{2

3)

“@

“U.8. Persen' means:

{a) any natural person resident in the United States;

{b) any partnership or corporation organized or incorporated under the laws of the United
States;

{c) -any estate of which any executor or administrator is a 1.8. Person;

{d) any trust of which any trustee is a U.S. Person;

(e} | any agency or branch of a foreign entity located in the United States;

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

dealer or other fiduciary for the benefit or account of a U.S. Person;

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

¢h) any partnership or corporation if:
(i} organized or incorporated under the laws of any foreign jurisdiction; and
(i) formed by a U.S. Person principally for the purpose of investing in securities not
registered under the 1933 Act, unless it is organized or incorporated, and owned, by
accredited investors {as defined in Rule 501(a) under the 1933 Act) who are not
natural persons, estates or trusts.
Notwithstanding (1} above, any discretionary account or similar account (other than an estate or
trust) held for the henefit or account of a non-U.S. Person by a dealer or other professional fiduciary
organized, incorporated, or (if an individual) resident in the United States shall not be deemed a
“U.S. Person.”

Notwithstanding (1) above, any estate of which any professional fiduciary acting as executor or
administrator is a U.S. Persoen shall not be deemed a “U.S. Person” if:

(a) an executor or administrator of the estate who is not a U.S. Person has sole or shared
investment discretion with respect to the assets of the estate; and

{b) the estate is governed by foreign law.

Notwithstanding (1) above, any trust of which any professional fiduciary acting as trustee is a U.S.
Person shall not be deemed a U.S. Person if a trustee who Is not a U.S. Person has sole or shared
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investment discretion with respect to the trust assets, and no beneficiary of the trust {and no settlor if
the trust is revocable) is a “U.S. Person.”

(5) Notwithstanding (1) above, an employee benefit plan established and administered in accordance
with the law of a country other than the United States and customary practices and documentation of
such country shall not be deemed a “U.S. Person.”

(6) Notwithstanding {1} above, any agency or branch of a U.8. Person located outside the United States
shall not be deemed a "U.8. Person” if:

(a} the agency or branch operates for valid business reasons; and

(b} the agency or branch is engaged in the business of insurance or banking and is subject to
substantive insurance or banking regulation, respectively, in the jurisdiction where located.

(7) The International Monetary Fund, the International Bank for Reconstruction and Development, the
inter-American Development Bank, the Asian Development Bank, the African Development Bank,
the United Nations, and their agencies, affiliates and pension plans, and any other similar
international organizations, their agencies, affiliates and pension plans shall not be deemed “U.S.
Persons.”

Offers and sales to persons excluded from the definition of U.S. Person pursuant to categories (2) and (7)
above, even if such persons are located in the United States, are deemed fo be made in offshore
transactions.

Under the Commodity Exchange Act, a “Non-United States Person” is defined as:

(1) a natural person who is not a resident of the United States;

(2) a partnership, corporation or other entity, other than an entity organized principally for passive

- investment, organized under the laws of a foreign jurisdiction and which has its principal place of
business in a foreign jurisdiction,

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

similar entity; provided, that units of participation in the entity held by persons who do not gualify as
Non-United States Persons or otherwise as qualified eligible persons represent in the aggregate less
than 10% of the beneficial interest in the entity, and that such entity was not formed principally for
the purpose of facilitating investment by persons who do not qualify as Non-United States Persons in
a pool with respect to which the operator is exempt from certain requirements of Part 4 of the
CFTC's regulations by virtue of its participants being Non-United States Persons; and

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

Under the Code and the Treasury Regulations promuigated thereunder, a “U.8. Persan” is defined as:

(1 an individual who is a U.S: citizen or a U.S. “resident alien.” Currently, the term “resident alien” is
defined to generally include an individual who (i) holds an Alien Registration Card (a "green card”)
issued by the U.S. Immigration and Naturalization Service or (ily meets a "substantial presence” test.
The “substantial presence” test is generally mat with respect to any current calendar year if (i) an
individual is present in the U.S. on at least 31 days during such year and (ii} the sum of the number

- of days on which such individual is present in the U.S. during the current year, 1/3 of the number of
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such days during the first preceding year, and 1/8 of the number of such days during the second
preceding year, equals or exceeds 183 days;

(2) a corporation or partnership created or organized in the United States or under the law of the United
States or any state;

(3) a trust where {i) a U.S. court is able to exercise primary jurisdiction over the trust and (fi) one or more
U.S. Persons have the authority to control all substantial decisions of the trust; and

4) an estate that is subject to U.S. tax on its worldwide income from all sources.
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22 Supplement - Barings Global Loan Fund

This Supplement relates to the Barings Global Loan Fund and all references in this Supplement to the Fund should
be read as references to it.

Investment Objective and Policies

The investment objective of the Fund is to achieve current income, and where appropriate, capltal appreciation. The
Fund will seek to achieve its objective by investing primarily in senior secured loans and, to a |esser extent, senior
secured bonds issued by Norih American and European companies (including those debt instruments issued by
issuing entities based in offshore centres, such as the Channel Islands, Cayman Islands, Bermuda, and other
offshore jurisdictions). To achieve this objective, the Company has appointed the Investment Manager who in tum
has appointed the Sub-Investment Manager.

The US and European primary and secondary loan markets are “over-the-counter” markets with established
standardised trading and settlement procedures, including template debt trading documents, established by market
assoclations established by market participants, such as the Loan Syndication Trading Assoclation and the Loan
Market Association. Market associations may disseminate regular secondary price information on loan assets based
on prices gathered from market participants. In addition to valuation surveys, prices may be obtained from third
party, independent data vendors who supply pricing and valuation services. Individual quotes on loan assets may
also be obtained from market participants that have dedicated resources for secondary trading.

The debt instruments in which the Fund invests are generally expected to be rated sub-investment grade or unrated.
Sub-investment grade means an instrument rated at the time of investment below BBB- by Standard & Poor's
("S&P"} or below Baa3 by Moody's Investors Services, Inc. (‘Moody’s"). The loan market in Europe remains largely
unrated by the main rating agencies (Moody's, S&P and Fitch Ratings) though their coverage is increasing.

The Fund's debt investments will primarily be in senior secured loans (including assignments and participations) and
to a lesser extent in senior secured bonds, but may also include second lien loans, senior unsecured and
subordinated loans, senior and subordinated corporate debt obligations (such as bonds, debentures, notes and
commercial paper), convertible debt obligations, preferred stock, and repurchase agreements.

The Fund may also use ceriain active currency, credit and interest rate management techniques refated to the
currency, credit and interest rate risks associated with the investments held by it in an effort to increase total return or
in connection with hedging arrangements.

BorroWily

The Fund may engage in borrowing of up to 15% of NAV in order to facilitate redemption payments, distribution
payments or to meet the margin requirements associated with currency hedging transactions but will not otherwise
engage in borrowing or leverage.

Cash Management

The Fund may hold cash or invest its cash balances at such times and in any instruments deemed appropriate by
the Investment Manager, pending investment of such cash, in order to fund anticipated redemptions or expenses of
the Fund or otherwise in the sole discretion of the Investment Manager. These investments may include money
market instruments and other short term debt obligations (including government securities), shares of money market
mutual funds, and repurchase agreements with banks and broker dealers. The Fund will not invest more than 10%
of its net assets in aggregate in any other investment funds (including money market funds). Any manager of any
investment fund in which the Fund invests, which is an affiliate of the Investment Manager or the Sub-Investment
Manager, will waive any preliminaryfinitial sales charge which it is entitled to charge in respect of investments made
by the Fund in that investment fund. Where the Investment Manager or the Sub-Investment Manager receives any
commission by virtue of investing in an investment fund, such commission shall be paid into the assets of the Fund.
During periods of adverse market or economic conditions or at other times deemed advisable by the Investment
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Manager, the Fund may invest all or a significant portion of its assets in these securities or hold cash. This could
prevent the Fund from achieving its investment objective.

Subsidiary

It is intended that the Fund's investments will be primarily held through a wholly-owned subsidiary, Barings Global
Loan Limited (the "Subsldlary”). Barings Global Loan Limited is a private limited lability company incorporated in
Ireland under registered number 486239 on 1 July 2010 with issued and paid up capital of €1.00. All shares of the
Subsidiary will be held by the Depositary. The purchase of assets by the Subsidiary will be financed by loans
provided by the Fund. Certain activities of the Fund may be undertaken by the Company on its behalf or through the
Subsidiary.

Key Terms

Barings LLC
US Dollars

A day on which banks in Dublin and London and the New
York Stock Exchange and London Stock Exchange are
open for business

Each Business Day

5:00 pm (Irish time) on the Business Day before the
relevant Dealing Day

5:00 pm (Irish time} on the Business Day which is thirty
calendar days before the relevant Dealing Day

Third Business Day following the relevant Dealing Day

Third Business Day following the relevant Bealing Day

-t Dealing Day with respect to which the dividend was paid

‘I $200,000 amortised over a 60 month period commencing
on 13 September 2010

Yes, as detailed in section 4 of the Prospectus

Tranche G Shares only, as detailed in section 4 of the
Prospectus '

Detailed befow

Administration, Depositary and Operating Expenses

The aggregate fees and expenses of the Administrator and Depositary (which shall accrue daily and be payable
monthly in arrears ouf of the assets of the Fund), in addition certain other fees and ongoing expenses such as a pio
rata share of fees payable to the Directors of the Company, permanent representatives and other agents of the Fund,
and certain other expenses, such as the fees and expenses of the Fund's auditors and legal advisers, and any fees
or expenses involved In registering and maintaining the registration of the Fund with any governmental agency or
stock exchange in lreland and in any other country, the operating costs and expenses of any wholly owned
subsidiaries of the Fund (including expenses in respect of portfolio currency hedging), reporting and publishing
expenses, including the costs of printing, preparing, advertising and distributing prospectuses, explanatory
memoranda, periodical reports or registration statements and the costs of reports to Shareholders of the Fund will
not exceed 0.20% per annum of the Net Asset Value of the Fund. In the event that such fees and expenses exceed
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0.20% per annum of the Net Asset Value of the Fund in respect of any financial year, the Investment Manager has
agreed to waive a portion of its management fee as is equal to such excess. In consideration for agreeing to this
waiver, in the event that the amount of such fees and expenses actually incurred during any financial year is less
than 0.20% per annum of the Net Asset Value of the Fund, the Investment Manager is entilled to receive the
difference between the amount of the fees and expenses actually incurred and 0.20% per annum of the Net Asset
Value of the Fund.

The above expense cap does not include any other expenses including, but not limited to withholding tax, stamp duty
or other taxes on the Investments of the Fund, commissions and brokerage fees incurred with respect to the Fund's
investments, sub-custodian fees and transaction charges at normal commercial rates, interest on borrowings and
bank charges incurred in negotiating, effecting or varying the terms of such borrowings (including any liquidity facility
entered into in respect of the Fund), any commisstons charged by intermediaries in relation fo an investment in the
Fund, costs associated with currency transactions and currency hedging arrangements in respect of the Hedged
Tranches {(which shall be allocated to the relevant Hedged Tranches) and such extraordinary or exceptional costs
and expenses (if any) as may arise from time to time, such as material litigation in relation to the Company.

The Fund may accrue expenses of a regular or recurring nature based on an estimated amount rateably for yearly or
other periods.

Determination of Net Asset Value

Notwithstanding the relevant provisions of the Prospectus, in determining the value of a securily which is quoted,
listed or traded on or under the rules of any Recognised Market, the latest mid-price will be used whether the
security is a long position or a short position. '

Loan Capital

The Company on behalf of the Fund entered into a revolving and swingline facilities agreement with the Subsidiary
and, amongst others, State Street Bank and Trust Company pursuant to which it may borrow up to a maximum
amount of US$465,000,000 (or such other amounts as may be agreed from time to time) (the ‘Facilities
Agreement’). The Company on behalf of the Fund may guarantee the obligations of the Subsidiary pursuant to the
Facilities Agreement. Other than the Facilities Agreement, as of the date of this Supplement, the Fund has no loan
capital {including term loans) outstanding or created but unissued and no outstanding mortgages, charges or other
borrowings or indebtedness in the nature of borrowing, including bank overdrafts and liabilities under acceptances or
acceptance credits, hire purchase or finance lease commitments, guarantees or other contingent liabilities.
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Available Share Tranches
Al B c D E? F G N* St
0.400% 0.475% 0.550% 0.650% 1.000% 0.000% 1.250% 0.475% 0.320%
N/A N/A N/A N/A N/A N/A Max. 5% N/A N/A
uspo usp UsD UusbD Ust usD uspop us ush
EUR, GBP, | EUR, GBP, | EUR, GBP, EUR, GBP, | EUR, GBP, EUR, GBP,
AUD, AUD, AUD, AUD, AUD, AUD,
CHF, DKK, | CHF, DKK, | CHF, DKK, | CHF, DKK, | CHF, DKK, | EUR, GBP, | GHF, DKK, None None
NOK, SEK, | NOK, SEK, i NOK, SEK, | NOK, SEK, | NOK, SEK, AUD NOK, SEK,
CAD, JPY, | CAD, JPY, | CAD, JPY, | CAD, JRY, | CAD, JPY, CAD, JPY,
SGD 5GD sGD SGD SGD SGD
Yes Yes Yes Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes Yes Yes Yes Yes
uso usD usD UsD EUR usp EUR usnD uso
1,000,800 50,000,000 | 10,000,000 1,000,000 100,000 250,000 100,000 1,000,000 1,000,000
EUR EUR EUR EUR EUR
1,000,800 37,500,000 7,500,000 1,000,000 250,000
AUD AUD AUD AUD AUD
1,800,000 55,000,000 | 11,000,000 1,000,000 250,000
GBP GBP GBP aBP GBP
1,600,600 32,000,000 6,500,000 1,000,000 250,000
CHF CHF CHF CHF
1,800,600 45,000,000 9,000,000 1,000,000
SEK SEK326,000 SEK SEK
10,000,000 000 865,000,000 | 10,000,000
Jey JPY
JPY JPY
100,000,000 | 30000000 | 1,080.000.0 | 44 s nag
00 o0
SGD SGD SG0 SGD
1,000,000 62,500,000 { 12,500,000 1,000,080
CAD CAD CAD cAD
1,000,600 50,000,000 ; 16,000,000 1,000,000
NOK NOK NOK NOK
10,000,000 | 300,000,000 i 66,000,000 | 10,000,000
DKK DKK DKK DKK
10,000,000 | 275,000,000 { 55,000,000 | 10,000,000

1 ‘ Plaase note that these Tranches, with a management fee rate of 0.40%, were generally only available for subscription during the faunch phase

of the Fund.

2 Please note that the minimum subscription amounts and minimum holding amounts for each of these Tranches will be the relevant Tranche
Gurrency equivalent of the Eure amount set out in the above table on the relevant Dealing Day.

3 Please note that these Tranches are generally only available to feeder funds or fund of funds for which the Investment Manager also acls as
investment manager and where management fees are charged at the level of the feeder fund or fund of funds or other investers who have
entered into separate fee arrangements with the [nvestment Manager.

4  Please note that these Tranches are now closed for new investors.

5 Please note that these Tranches are generally only available to the affiliaies of the Investment Manager at the discretion of the Distributors.
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23  Supplement - Barings European Loan Fund

This Supplement relates to the Barings European Loan Fund and all references in this Supplement to the Fund
should be read as references to it.

Investment Objective and Policies

The investment objective of the Fund is to achieve current income and, where appropriate, capital appreciation. The
Fund will seek to achieve its abjective by investing primarily in senior secured loans and, to a lesser extent, senior
secured notes issued by European companies. The Fund will also invest to a lesser extent in senior secured loans
and senior bonds issued by North American companies (subject to a limit of 20% of Net Asset Value).

The US and European primary and secondary loan markets are “over-the-counter’ markets with established
standardised trading and settlement procedures, including template debt trading documents, established by market
associations established by market participants, such as the Loan Syndication Trading Association and the Loan
Market Assocfation. Market associations may disseminate regular secondary price information on loan assets based
on prices gathered from market participants. In addition to valuation surveys, prices may be obtained from third
party, independent data vendors who supply pricing and valuation services. Individual quotes on loan assets may
also be obtained from market participants that have dedicated resources for secondary trading.

The debt instruments in which the Fund invests are generally expected to be rated sub-investment grade or unrated.
Sub-investment grade means an instrument rated at the time of investment below BBB- by Standard & Poor's
(“S&P”) or below Baa3 by Moody's Investors Services, Inc. ("Moody’s”). The loan market in Europe remains largely
unrated by the main rating agencies (Moody's, S&P and Fitch Ratings) though their coverage is increasing.

The Fund’s debt investments will primarily be in senior secured loans and secured floating-rate notes {including
assignments and participations). Subject to a limit of 20% of Net Asset Value, the Fund may also invest in
instruments such as senior secured fixed rate notes, subordinated loans, senior unsecured loans, senior and
subordinated corporate debt obligations (such as bonds, debentures, notes and commercial paper), convertible debt
obligations, preferred stock, and repurchase agreements.

if the portfolio criteria mentioned in this Section 4 are not satisfied prior to the purchase of a new debt instrument,
then the relevant thresholds shall be maintained or improved after giving effect to such purchase.

The Fund may also use certain active currency, credit and interest rate management techniques related to the
currency, credit and interest rate risks associated with the investments held by it in an effort to increase total return or
in connection with hedging arrangements.

Rorrowing

The Fund may engage in-borrowing of up to 20% of NAV in order to facilitate redemption payments, distribution
payments or to meet the margin requirements associated with currency hedging transactions but will not otherwise
engage in borrowing or leverage.

cash Management

The Fund may hold cash or invest its cash balances at such times and in any instruments deemed appropriafe by
the Investment Manager, pending investment of such cash, in order to fund anticipated redernptions or expenses of
the Fund or otherwise in the sole discretion of the Investment Manager. These investments may include money
market instruments and other short term debt obligations (including government securities), shares of money market
mutual funds, and repurchase agreements with banks and broker dealers. The Fund wilt not invest more than 10%
of its net assets in aggregate in other investment funds (including money market funds). Any manager of any
investment fund in which the Fund invests, which is an affiliate of the Investment Manager, will waive any
preliminaryfinitial sales charge which it is entitled to charge in respect of investments made by the Fund in that
Investment fund. Where the Investment Manager receives any commission by virtue of investing in an investment

94



Supplement - Barings European Loan Fund

fund, such commission shall be paid into the assets of the Fund. During periods of adverse market or economic
conditions or at other times deemed advisabie by the Investment Manager, the Fund may invest all or a significant
portion of its assets in these securities or hold cash. This could prevent the Fund from achieving its investment
objective.

Subsidiary

" It is intended that the Fund's investments will be primarily held through a majority-owned subsidiary, Barings
European Loan Limited {the “Subsidiary”}. Barings European Loan Limited is a private limited liability company
incorporated in Ireland under registered number 470783 on 13 May 2009 with issued and paid up capital of €1.00.
99% of the shares of the Subsidiary will be held by the Depositary. The remaining 1% of the shares will be held
directly or indirectly through nominees by TMF Management (Ireland) Limited as trustee on behalf of one or more
trusts with charitable purposes. The purchase of assets by the Subsidiary will be financed by loans provided by the
Fund. Certain activities of the Fund may be undertaken by the Company on its behalf, or through the Subsidiary.

Key Terms

Eure

A day on which banks in Dublin and London and the
London Stock Exchange are open for business

Each Business Day

5:00 pm (Irish time) on the Business Day before the
relevant Dealing Day

5:00 pm (Irish time) on the Business Day which is thirty
calendar days before the relevant Dealing Day

Third Business Day following the relevant Dealing Day

Third Business Day following the relevant Dealing Day

Dealing Day with respect to which the dividend was paid

Nil

| Yes, as detailed in section 4 of the Prospectus

Tranche G Shares only, as detailed in section 4 of the
.| Prospectus

| Detailed below

Administration, Depositary and Operating Expenses

‘The aggregate fees and expenses of the Administrator and Depositary (which shall accrue daily and be payable
monthly in arrears out of the assets of the Fund), in addition to all other fees and ongoing expenses such as a pro
rata share of fees payable to the Directors of the Company, permanent representatives and other agents of the
Fund, and certain other expenses, such as the fees and expenses of the Fund's auditors and legal advisers, and any
fees or expenses involved in registering and maintaining the registration of the Fund with any governmental agency
or stock exchange in lreland and in any other country, the operating costs and expenses of any wholly owned
subsidiaries of the Fund, reporting and publishing expenses, including the costs of printing, preparing, advertising
and distributing prospectuses, explanatory memoranda, periodical reports or registration statements and the costs of
reports to Shareholders of the Fund will not exceed 0.125% per annum of the Net Asset Value of the Fund. In the
event that such fees and expenses exceed 0.125% per annum of the Net Asset Vaiue of the Fund in respect of any
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financial year, the Investment Manager has agreed to waive a portion of its management fee as is equal to such
excess. In consideration for agreeing to this waiver, in the event that the amount of such fees and expenses actually
incurred during a period is less than 0.125% per annum of the Net Asset Value of the Fund, the Investment Manager
is entitled to receive the difference between the amount of the fees and expenses actually incurred and 0.125% per
annum of the Net Asset Value of the Fund.

The above expense cap does not include any other expenses including, but not limited to withholding tax, stamp
duty or other taxes on the investments of the Fund, commissions and brokerage fees incurred with respect to the
Fund's investments, sub-custodian fees and transaction charges at normal commercial rates, interest on borrowings
and bank charges incurred in negotiating, effecting or varying the terms of such borrowings {including any liquidity
facllity entered into in respect of the Fund), any commissions charged by intermediaries in relation to an investment
in the Fund, costs associated with currency transactions and currency hedging arrangements (which, in respect of
the Hedged Tranches shall only be allocated to the relevant Hedged Tranches) and such extraordinary or
exceptional costs and expenses (if any) as may arise from time to time, such as material litigation in relation fo the
“Company.

The Fund may accrue expenses of a regular or recurring nature based on an esfimated amount rateably for yeariy or
other periods.

Determination of Net Asset Value

Notwithstanding the relevant provisions of the Prospectus, in determining the value of a security which is quoted,
listed or fraded on or under the rules of any Recognised Market, the latest mid-price will be used whether the
security is a long position or a short position.

Loan Capital

The Company on behalf of the Fund entered into a revolving and swingline facilities agreement with the Subsidiary
and, amongst others, State Street Bank and Trust Company pursuant to which it may borrow up to a maximum
amount of US$400,000,000 {or such other amounts as may be agreed from time to time} {the °"Facilities
Agreament’). The Company on behalf of the Fund may guarantee the obligations of the Subsidiary pursuant to the
Facilities Agreement. Other than the Facilities Agreement, as of the date of this Supplement, the Fund has no loan
capital (including term loans) outstanding or created but unissued and no outstanding mortgages, charges or other
horrowings or indebtedness in the nature of borrowing, including bank overdrafts and liabilities under acceptances or
acceptance credits, hire purchase or finance lease commitments, guarantees or other contingent liabilities.
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Avallable Share Tranches
A B C E G
0.600% 0.525% 0.700% 1.000% 1.250%
N/A NiA N/A N/A Max 5%
EUR EUR EUR EUR EUR
UsD, GBP, AUD, UsD, GBP, AUD, Ush, GBP, AUD, USD, GBRP, AUD, USD, GBP, AUD,
CHF, DKK, NOK, CHF, DKK, NOK, CHF, DKK, NCK, CHF, DKK, NOK, CHF, DKK, NOK,
SEK, CAD, JPY, SEK, CAD, JPY, SEK, CAD, JPY, SEK, CAD, JPY, SEK, CAD, JPY,
SGDL SGD SGD SGD SGD
Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes
EURS,000,000 EUR40,000,000 EUR250,000 EUR 100,000* EUR 100,000*
GBP4,375,000 G8P35,000,000 GBP250,000
US08,875,000 USD55,000,000 USD250,000
CHF8,600,000 CHF48,000,000 CHF 250,000
AUDS,250,000 AUDS0,000,000 AUD250,000
SGD8,500,000 SGD65,000,000 S$GD250,000
CADS,750,000 CADS5,000,000 CAD?250,000
JPY675,000,000 JPYE 500,000,000 JPY 26,000,000
DKK37,500,000 DKK300,000,000 DKK2,500,000
NOK40,000,000 NOK325,000,000 NOK2,5600,000
SEK42,500,000 SEK350,000,000 SEK2,500,000
£LUR1,000,000 EURA40,000,000 EUR250,000 £UR100,000* EUR100,000*
GBP1,000,000 GBP35,000,000 GBP250,000
1SD1,000,000 usBs5,060,000 USD250,000
CHF1,00G,000 CHF48,000,000 GHF250,000
AYD1,000,000 AUDS0,000,000 ALID250,000
$GD1,000,000 SGD65,000,000 SGD250,000
CADM,000,000 CADS5,000,000 CAD250,000
JPY100,000,000 JPY5,606,000,000 JPY25,000,000
DKK10,000,000 DIKK300,000,000 DKK2,500,060
NOK10,000,000 NO325,000,000 NOK2,500,000
: SEK10,000,000 SEK350,000,000 SEK2,500,000
*  Please nofe that the minimum subscription amounts and minimum holding amounts for each of these Tranches wili be the relevant
Tranche Currency equivalent of the Eurc amount set out in the above table on the relevant Dealing Day.
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24 Supplement - Barings Global Loan and High Yield Bond Fund

This Supplement relates to the Barings Global Loan and High Yield Bond Fund and all references in this Supplement
to the Fund should be read as references to it.

Investment Objective and Policies
The investment objective of the Fund is to achieve current income, and where appropriate, capital appreciation.

The Fund will seek to achieve its objective by investing primarily in a portfolio of high yield fixed and floating rate
corporate debt instruments issued by North American and European companles (including those debt instruments
issued by issuing entities based In offshore centres, such as the Channel Islands, Cayman Islands, Bermuda, and
other offshore jurisdictions).

The Fund may also invest in corporate debt instruments issued by companies outside North America and Europe,
corporate debt instruments from Emerging Markets {meaning non-OECD member states with a sub-investment
grade credit rating), payment-in-kind corporate debt instruments, preferred stock, common equity and other equity
instruments where associated with issuers of high yield debt instruments, and in units andfor shares in collective
investment schemes where such investments are consistent with the investment objective of the Fund.

The Fund's investments in corporate debt instruments will include senior secured loans, second lien loans, senior
unsecured and subordinated loans (where loans include assignments and participations), senior secured bonds and
other senior and subordinated corporate debt obligations (such as bonds, debentures, notes and commercial paper).

The corporate debt instruments in which the Fund invests are generally expected to be rated sub-investment grade
or unrated. Sub-investment grade means an instrument rated at the time of investment below BBB- by Standard &
Poor's ("S&P”) or below Baa3 by Moody’s Investors Services, Inc. ("Moody’s”). The loan market in Europe remains
largely unrated by the main rating agencies (Moody's, S&P and Fitch Ratings) though their coverage Is increasing.

"The US and Ewropean primary and secondary loan markets are “over-the-counter” markets with established
standardised trading and settlement procedures, including template debt tfrading documents, established by maiket
associations established by market participants, such as the Loan Syndication Trading Association and the Loan
Market Association. Market associations may disseminate regular secondary price information on loan assets based
on prices gathered from market participants. In addition to valuation surveys, prices may be obtained from third
party, independent data vendors who supply pricing and valuation services. Individual guotes on loan assets may
also be obtained from market participants that have dedicated resources for secondary trading.

The Fund wiil seek to substantially hedge its foreign currency exposure arising from portfolio assets denominated in
non-Base Currencies. To achieve this, the Fund may engage in a variety of currency transactions, including spot and
forward currency contracts. Piease refer to Section 2 of the Prospectus “Risk Considerations” for more detail on both
“Currency and Concentration Risks” and "Currency Transactions”.

The Fund may also use certain active currency, credit and interest rate management techniques related to the
currency, credit and interest rate risks associated with the investments held by it in an effort fo increase total return or
in connection with hedging arrangements.

Borrowing and Leverage

The Fund may engage in short term borrowing of up to 25% of NAV in order to facilitate redemption payments,
distribution payments or to meet the margin requirements associated with currency hedging transactions.

The Fund may also engage in longer term leverage arrangements to increase the potential return of the portfolio.

This leverage may take the form of direct or indirect borrowings or through the form of loans and investment in
derivative instruments that are inherently leveraged. Leverage through derivatives will be calculated using the net
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notional amount of the Fund’s derivative posifions and will exclude derivatives used for hedging purposes, including
those in connection with foreign currency exposure.

The Company will bear all of the costs and expenses incurred in connection therewith, including any interest
expense charged on funds borrowed or otherwise accessed.

ltis currently anticipated that the Fund's total leverage, including short ferm borrowings and longer term leverage, wil
not exceed 100% of NAV. Under no circumstances will the Fund's total leverage exceed 200% of NAV.

For the purpose of providing margin or collateral in respect of the Fund's investment or borrowing activities, the
Company may transfer, mortgage, charge or encumber any of the Fund's assets or cash forming part of the Fund's
assets. The Company may also charge, pledge, mortgage or otherwise encumber the Fund's assets or any part
thereof as security for such borrowings.

Cashy Management

The Fund may hold cash or invest its cash balances at such times and in any instruments deemed appropriate by
the Investment Manager, pending investment of such cash, in order to fund anticipated redemptions or expenses of
the Fund or otherwise in the sole discretion of the Investment Manager. These investiments may include money
market instruments and other short term debt obligations (inciuding government securities), shares of money market
mutual funds, and repurchase agreements with banks and broker dealers. The Fund will not invest more than 10% cf
its net assets in aggregate in other investment funds (including money market funds). Any manager of any
investment fund in which the Fund invests, which is an affiliate of the Investment Manager or the Sub-Investment
Manager, will waive any preliminary/initial sales charge which it is entitled to charge in respect of investments made
by the Fund in that investment fund. Where the Investment Manager or the Sub-Investment Manager receives any
commission by virtue of investing in an investment fund, such commission shall be paid into the assets of the Fund.
During periods of adverse market or economic conditions or at other times deemed advisable by the Investment
Manager, the Fund may invest all or a significant portion of its assets in these securities or hold cash. This could
prevent the Fund from achieving its investment cbjective.

Subsidiary

It is intended that the Fund's investments will be primarily held through a wholly-owned subsidiary, Barings Global
Loan and High Yield Bond Limited (the "Subsidiary"). The Subsidiary is a private limited liabilily company
incorporated in Ireland under registered number 588316 on 25 August 2016 and with issued and paid up capital of
€1.00. All shares of the Subsidiary will be held by the Depositary. The purchase of assets by the Subsidiary will be
financed by loans provided by the Fund. Certain activities of the Fund may be undertaken by the Company on its
behalf, or through the Subsidiary.

Key Terms

| Barings LLC
| US Dollars

t A day on which banks in Dublin and London and the New
1 York Stock Exchange and London Stock Exchange are
| open for business

_; Each Business Day

1 5:00 pm (lrish time} on the Business Day before the
1 relevant Dealing Day

1 5:00 pm (irish time) on the Business Day which is thirty
| calendar days before the relevant Dealing Day
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Third Business Day following the relevant Dealing Day

Third Business Day following the relevant Dealing Day

{ Dealing Day with respect to which the dividend was paid

$50,000 amortised over a 60 month pericd commencing
on 13 March 2017

Yes, as detailed in section 4 of the Prospectus

Tranche G Shares only, as detailed in section 4 of the
Prospectus

Detailed below

Administration, Depositary and Operating Expenses

The aggregate fees and expenses of the Administrator and Depositary {which shall accrue daily and be payable
monthly in arrears out of the assets of the Fund), in addition certain other fees and ongoing expenses such as a pro
rata share of fees payable to the Directors of the Company, permanent representatives and other agents of the Fund,
and certain other expenses, such as the fees and expenses of the Fund's auditors and legal advisers, and any fees
or expenses invoived in registering and maintaining the registration of the Fund with any governmental agency or
stock exchange in Ireland and in any other country, the operating costs and expenses of any wholly owned
subsidiaries of the Fund (including expenses in respect of portfolic currency hedging), reporting and publishing
expenses, including the costs of printing, preparing, advertising and distributing prospectuses, explanatory
memoranda, periodical reports or registration statements and the costs of reports to Shareholders of the Fund will
not exceed 0.20% per annum of the Net Asset Value of the Fund. In the event that such fees and expenses exceed
0.20% per annum of the Net Asset Value of the Fund in respect of any financial year, the Investment Manager has
agreed to waive a portiont of its investment management fee as is equal to such excess. In consideration for
agreeing to this waiver, in the event that the amount of such fees and expenses actually incurred during any financial
year is less than 0.20% per annum of the Net Asset Value of the Fund, the Investment Manager is entitled to receive
the difference between the amount of the fees and expenses actually incurred and 0.20% per annum of the Net
Asset Value of the Fund.

The above expense cap does not include any other expenses including, but not limited to withholding tax, stamp duty
or other taxes on the investments of the Fund, commissions and brokerage fees incurred with respect to the Fund's
investments, sub-custodian fees and transaction charges at normal commercial rates, interest on borrowings and
bank charges incurred in negotiating, effecting or varying the terms of such borrowings (including any liquidity facility
entered into in respect of the Fund), any commissions charged by intermediaries in relation to an investment in the
Fund, costs associated with curmrency transactions and currency hedging arrangements in respect of the Hedged
Tranches (which shall be allccated to the relevant Hedged Tranches) and such extraordinary or exceptional costs
and expenses {if any) as may arise from time to time, such as material litigation in relation to the Company.

The Fund may accrue expenses of a regular or recurring nature based on an estimated amount rateably for yearly or
other periods.

Determination of Net Asset Value
Notwithstanding the relevant provisions of the Prospectus, in determining the value of a securify which is quotéd,

listed or traded on or under the rules of any Recognised Market, the latest mid-price will be used whether the
security is a long position or a short position.
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Al B c D E? F G
0.400% 0.475% 0.550% 0.650% 1.000% 0.000% 1.250%
usD usD usD uso usD usp usob
N/A N/A N/A N/A N/A NIA Max. 5%
EUR, GBP, EUR, GBP, EUR, GBP, EUR, GBP, EUR, GBP, EUR, GBP,
AUD, CHF, AUD, CHF, AUD, CHF, AUD, CHF, AUD, GHF, EUR. GBP AUD, CHF,
DKK, NCK, DKK, NOK, DKK, NOK, DKK, NOK, DKK, NOX, AUD | DKK/ NOK,
SEK, CAD, SEK, CAD, SEK, CAD, SEK, CAD, SEK, CAD, SEK, CAD,
JPY, 8GD JPY, SGD JPY, SGD JPY, SGD JPY, SGD JPY, SGD
Yes Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes Yes Yes
USD 1,000,000 USD 50,000,000 USD 10,000,000 UsD 1,000,000 EUR 100,000 | USD 250,600 | EUR 100,600
EUR 1,000,000 EUR 37,500,000 EUR 7,500,000 EUR 1,000,000 EUR 250,000
AUD 1,000,000 AUD 55,000,600 AUD 11,000,000 AUD 1,000,000 AUD 250,000
GBP 1,000,000 GBP 32,000,000 GBP 6,500,000 GAP 1,000,000 GBP 250,000
CHF 1,008,000 GHF 45,000,000 CHF 9,008,000 CHF 1,000,000
SEK 10,000,000 .| SEK326,000,000 SEK 65,000,000 SEK 10,000,000
JPY 100,000,000 | JPY 5,000,000,000 § JPY 1,000,000,008 | JPY 100,000,000
SGD 1,000,000 SGD 62,500,000 SGD 12,500,000 $SGD 1,000,000
GAD 1,000,000 CAD 50,000,000 CAD 10,000,000 CAD 1,000,000
NOK 10,008,000 | NOK 300,000,000 | NOK 60,000,000 NOK 10,000,000
DKK 10,000,000 | DKK 275,000,000 DKK 55,000,000 DKK 10,000,000

phase of the Fund.

Please note that these Tranches, with a management fee rale of 0.40%, were generally only available for subscription during the launch

2  Please note that the minimum subscription amounts and minimum holding amounts for each of these Tranches will be the relavant Tranche
Currency equivalent of the Euro amount set out in the above table on the relevant Dealing Day. ’

3 Please note that these Tranches are generally only available to feeder funds or fund of funds for which the Investment Manager also acts as
investment manager and where management fees are charged at the level of the feader fund or fund of funds or other investors who have
entered into separate fee arrangemenis with the investment Manager,

Listing Information

An application has been made to have all of the Shares in the Fund listed in the table above admitted fo the Officlal
List and to trading on the Main Securities Market of the Irish Stock Exchange. It is expected that the Shares will be
admitted to the Official List and to trading on the Main Securities Market of the Irish Stock Exchange on or about 1
April 2017, Neither the admission of the Shares to the Official List and to trading on the Main Securities Market of
the Irish Stock Exchange nor the approval of the listing particulars pursuant to the listing requirements of the lrish
Stock Exchange shall constitute a warranty or representation by the Irish Stock Exchange as to the competence of
the service providers to or any other party connected with the Company, the adequacy of information contained In
this Prospectus or the suitability of the Company for investment purposes.
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Supplement

Babson Capital Global Investment Funds plc

{an investment company with variable capltal incorporated with limited fiabifity in Ireland
with registered number 486306 and authorised as an umbrella fund with segregaled
ligbility between funds by tha Cenlral Bank of Ireland pursuant o parf Xt of the
Companies Act and the AIFMD Regulations)

The Directors of Babson Capital Global [nvestment Funds plc (the “Company”}
whose names appear in the “Directory” of the Prospectus accept responsibility for
the information contained in this Supplement. To the best of the knowledge and
belief of the Directors (who have taken all reasonable care to ensure that such is
the case) the information contained in this Supplement is in accordance with the
facts and does not omit anything likely to affect the import of such information. The
Directors accept responsibility accordingly.

Babson Capital European Loan Fund
30 September 2014 |

This Supplement describes the Babson Capital European Loan Fund {the
"Fund”), which is a fund of Babson Capital Global Investment Funds plc
(the “Company”). This Supplement forms part of the prospectus for
the Company dated 27 January 2014, as may be amended from time
to time, (the “Prospectus™) and should be read in the context of, and
in conjunction with the Prospectus.

Save as disclosed herein, there has been no significant change and no
significant new matter has arisen since the date of the Prospectus.

Applicants for Shares in the Company will be deemed to be on notice of
all information contained in the Prospectus.
=
A

Babson |
Capital
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1 Definitions

Words and terms defined in the Prospeclus have the same meaning in this Supplement unless otherwise
stated herein.

“"Account Opening Form”™ means the initial application form completed by a new Shareholder in the Fund
in such form as is prescribed by the Company from time to time;

"Accumulation Tranche” means the relevant Tranches in the table in Section 2 below which have been
indicated as accumulation franches;

“AIFM” means Babson Capital Global Advisors Limited (also herein referred to as the "Investment
Manager”) who has been appointed as the alternative investment fund manager under the AIFMD of the
Company pursuant to the AIFMD Regulations, or such other entity as may for the time being be appointed
as AIFM of the Company in accordance with the requirements of the Central Bank, which may be the
Company itself or a third party;

"Business Day" means;

(i a day on which banks in Dublin and London and the London Stock Exchénge are open for
business; or
(i) such other day or days as may be determined from time to time by the Directors;

“Dealing Day” means:

(i} each Business Day (uniess the determinatioh of the Net Asset Value of the Fund has been
suspended for the reasons specified in the Prospectus and provided that if the day is a Business
Day by virtue of paragraph (i} of the definition of Business Day above, the Company will provide
advance notice of this fact to all Shareholders in the Fund}, or

{ii) any other day which the Directors have détermined, subject fo advance notice to all Shareholders
in the Fund,;

“Distribution Tranche" means the relevant Tranches in the table in Section 2 below which have been
indicated as distribution tranches;

"Fund” means the Babson Capital European Loan Fund;

“Hedged Tranche® means the relevant Tranches in the table in Section 2 helow which have been
indicated as hedged tranches;

“Investment Manager” means Babson Capital Global Advisars Limited, the enlity apposnted to act as
AIFM to the Company;

“Member State of the OECD” means a member state of the OECD, (as defined in the Prospectus);
“Redemption Cut-Off Time" means 5:00 pm (Irish ime) on the Business Day which is thirty calendar days
hefore the relevant Dealing Day or, if such calendar day is not a Business Day, the preceding Business

Day;

“Subscription Cut-Off Time” means 5:00 pm (irish time} on the Business Day which is the Business Day .
before the relevant Dealing Day;

“Subscription Form” means the subscription form to be completed and signed by an investor or
Shareholder in the Fund in such form as is prescribed by the Company from time to time,
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“Valuation Point” means 5:00 pm New York time on each Valuation Day, unless otherwise determined by
the Directars; .

“Valuation Day” means each Dealing Day, unless otherwise determined by the Directors.
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2 The Fund

The Babson Capital European Loan Fund (the "Fund”) is the second fund of Babson Capital Global
Investment Funds plc (the "Company’), an investment company with variable capital incorporated with
limited liability in Ireland with registered number 486306 and established as an umbrella fund with

segregated liability between funds.

The Company offers the following Tranches in the Fund as set out in the table below. The Company may

also create additional Tranches in the Fund in the future.

Share Tranche
A B ’ c E
Accumuiating Tranchas Available
Yes Yos | Yos Yes
Distributing Tranches Availabla
Yes Yes | Yas Yes
Currencies Available: Base Currency
EUR EUR | EUR EUR
Currencles Avallable: Hedged Share Tranches
GBP GBP GBP GBP
use usD usp usD
CHF CHF CHF CHF
AUD AUD AUD AUD
SG2 SGD 5GD 3GD
GAD . GAD CAD CAD
JPY JPyY JPY JRY
DEK DKK DKK DKK
NOK NOK NOK NOK
SEK SEK SEK SEK
Managament Fee
0.60% 0.625% [ C.60% 1.00%
Administration Charge
0% 0% ‘ 0.10% 0%
Minimum Subscription
EURS,000,000 EUR40,000,008 EUR250,000 EUR100,000*
GBP4,375,000 GBP35,000,000 GBF250,000
USD6,875,000 USD455,000,000 Usn250,000
CHF6,000,000 CHF48,000,000 CHF250,000
AUDG,250,000 AUDS0,000,000 AUD260,000
5GD48,500,000 SGDE5,000,000 SGD280,000
CADG,750,000 CADS55,000,000 CAD?250,000
JPY675,00G,000 JPY5,500,000,060 JPY25,000,000
DKK37,600,000 DKK300,000,000 DKK2,500,000
NOK49,000,000 NOK325,0006,0G0 #OK2,500,000
SEKA42,500,000 SEK350,000,000 SEKZ,500,000
Mintmum Holding
EUR1,800,000 EUR40,000,000 EUR250,000 EUR100,000*
GBP1,000,000 GBP35,000,000 GBP250,000
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USD1,000,000 USD65,000,080 . UusD2590,000
CHF1,000,600 CHF48,000,000 CHF250,000
AUD1,00G,000 AUDS0,008,000 AUD250,000
5GD0D1,000,000 SG066,000,000 5GD250,000
CAD1,000,000 CADS5,000,000 CAD26C,000
JPY$00,000,000 JPY5,500,000,000 JPY25,000,000
DKK10,000,000 KK300,008,000 DKK2,500,000
NCK10,000,00¢ NOK325,000,000 . NOK2,500,000
SEK1,000,000 SEK360,000,000 SEKZ2,500,000

* Please note that the minimum subscription amounts and minimum holding amounts for each of these
Tranches wilt be the relevant Tranche Currency equivalent of the Euro amount set out in the above table
on the relevant Dealing Day.

The Base Currency of the Fund is Euros.

Where a Tranche is denominated in a currency other than the Base Currency, the foreign currency
exposure of such Tranches will usually be hedged into the Base Currency. Although hedging strategies
may not necessarily be used in refation to each Tranche within the Fund (e.g., Tranches with a Tranche
Currency that is the same as the Base Currency), the financial insfruments used to implement such
strategies shall be assets/liabilities of the Fund as a whole. However, the gains/losses on and the costs of
the relevant financial instruments will accrue solely to the relevant Tranche. The Investment Manager will
limit hedging to the exient of the Hedged Tranche Shares’ currency exposure and the [nvestment Manager
shall monitor such hedging to seek to ensure such hedging shall not exceed 105% of the Net Asset Value
of each relevant Tranche and shall adjust such hedging appropriately in the event that it does exceed this
limit, The Investment Manager shall also review such hedging with a view to ensuring that positions
materially in excess of 100% of the Net Asset Value of the relevant Tranche are not carried over from
month to month. Tranches denominated in a currency other than the Base Currency are genserally not
expected to be leveraged as a result of hedging strategies and hedging transactions shall not be used for
speculative purposes. The currency exposure of the Fund arising from the assets held by the Fund and
also the currency hedging transactions entered into by the Fund {other than with respect to a Tranche) will-
not be allocated to separate Tranches and will be allocated pro rata to all Tranches of the Fund. Where
currency hedging transactions are entered into in respect of a Tranche (regardless of whether such
exposure is attributable to transaclions entered into at the Tranche or Fund level), the currency exposure
arising from such transactions will be for the benefit of that Tranche only and may not be combined with or
offset against the currency exposure arising from transactions entered into in respect of other Tranches.
The audited financial statements of the Fund will indicate how hedging transactions have been utilised.

The Company on behalf the Fund entered into a credit facility with Babson Capital European Senior L.oans
Limited and State Street Bank and Trust Company on 25 October 2011 {(as amended) pursuant to which it
may borrow up to a maximum amount of US$75,000,000 (the "Credit Agreement”). Other than the Credit
Agreement, as of the date of this Supplement, the Fund has no loan capital (including term loans)
outstanding or created but unissued and no outstanding mortgages, charges or other borrowings or
indebtedness in the nature of borrowing, including bank overdrafts and liabilities under acceptances or
acceptance credits, hire purchase or finance lease commitments, guarantees or other contingent liabilities.

3 Subsidiary

It is intended that the Fund's investments will be primarily held through a majority-owned subsidiary,
Babson Capital European Senior Loans Limited (the “Subsidiary”). Babson Capital European Senior
Loans Limited is a private limited liability company incorporated in ireland under registered number 470783
on 13 May 2009 and with authorised share capital of €1,000 and issued and paid up capital of €100, 99%
of the shares of the Subsidiary will be held by the Depositary. The remaining 1% of the shares will be held
directly or indirectly through nominees by TMF Management (lreland) Limited as trustee on behalf of cne
or more trusts with charitable purposes. The purchase of assets by the Subsidiary will be financed by loans
provided by the Fund. ’
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Certain activities of the Fund may be undertaken by the Company on its behalf, or through the Subsidiary.

4 Investment Objective and Policies

The investment objective of the Fund is to achieve current income and, where appropriate, capital
appreciation. The Fund will seek to achieve its objective by investing primarily in senior secured loans and,
to a lesser extent, senior secured notes issued by European companies. The Fund will also invest to a
lesser extent in senicr secured loans and senior bonds issued by North American companies (subjectto a
{imit of 20% of Net Asset Value).

The US and European primary and secondary loan markets are “over-the-counter” markets with
established standardised frading and settlement procedures, including template debt trading documents,
established by market associations established by market participants, such as the Loan Syndication
Trading Association and the Loan Market Association. Market associations may disseminate regular
secondary price information on loan assets based on prices gathered from market participants, In addition
to valuation surveys, prices may be obtained from third party, independent data vendors who supply pricing
and valuation services. Individual quotes on loan assets may also be obfained from market participants
that have dedicated resources for secondary trading.

The debt instruments in which the Fund invests are generally expected to be rated sub-investment grade
or unrated. Sub-investment grade means an instrument rated at the time of investment below BBB- by
Standard & Poor's ("S&P") or below Baa3 by Moody's Investors Services, Inc. ("Moody’s”). The loan
market in Europe remains largely unrated by the main rating agencies (Moody's, S&P and Filch Ratings)
though their coverage is increasing.

The Fund's debt investments will primarily be in senior secured loans and secured floating-rate notes
{including assignments and participations). Subject to a limit of 20% of Net Asset Value, the Fund may
also invest in instruments such as senior secured fixed rate notes, subordinated loans, senior unsecured
loans, senior and subordinated corporate debt obligations (such as bonds, debentures, notes and
commercial paper), convertible debt obligations, preferred stock, and repurchase agreements.

If the portfolio criteria mentioned in this Section 4 are not satisfied prior to the purchase of a new debt
instrument, then the relevant thresholds shall be maintained or improved after giving effect fo such
purchase.

The Fund may also use certain active currency, credit and interest rate management technigues related to
the currency, credit and interest rate risks associated with the investments held by it in an effort to increase
fotal return or in connection with hedging arrangements.

Borrowing

The Fund may engage in borrowing of up to 20% of NAV in order to facilitate redemption payments,
disfribution payments or to meet the margin requirements assocciated with currency hedging transactions
but will not otherwise engage in borrowing or leverage.

Cash Management

The Fund may hold cash or invest its cash balances at such times and in any instruments deemed
appropriate by the Investment Manager, pending investment of such cash, in order fo fund anticipated
redemptions or expenses of the Fund or otherwise in the sole discretion of the Investment Manager.
These investments may include money market instruments and other short term debt obligations
(including government securities), shares of money market mutual funds, and repurchase agreements with
banks and broker dealers. The Fund will not invest more than 10% of its net assets in aggregate in other
investment funds {including money market funds). Any manager of any investment fund in which the Fund
invests, which is an affiliate of the Investment Manager, will waive any preliminaryfinitial sales charge
which it is entitled to charge in respect of investments made by the Fund in that investment fund. Where
the Investment Manager receives any commission by virtue of investing in an investment fund, such
commission shall be paid into the assets of the Fund. During periods of adverse market or economic
- conditions or at other times deemed advisable by the Investment Manager, the Fund may invest alt or a
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significant portion of its assets in these securities or hold cash. Th|s could prevent the Fund from
achieving its investment objective.

5 Risk Considerations

There can be no assurance that the Fund's investments will be successful or that the investment
objectives of the Fund will be achieved. Investors should be aware of the risks of the Fund including, but
not limited to, the risks described in the “Risk Considerations” section of the Prospectus and Appendix 1 of
this Supplement. An investment in the Fund is suitable only for persons who are in a position to take such
a risk.

6  Dividend Policy

Investors should note that both Distribution Tra.nche Shares and Accumulation Tranche Shares are
available In respect of the Fund.

Distribution Tranche Shares

The Company intends to declare dividends out of the net investment income and, at the discretion of the
Directors, net realised and unrealised capital gains of the Fund attributable to the Distribution Tranche
Shares on or about the last day of each calendar quarter. Such dividends will generally be paid to the
Shareholders of Distribution Tranche Shares of record of the Fund within 10 Business Days thereof,

Each dividend declared by the Fund on the outstanding Shares of the Fund will, at the election of each
Shareholder, he paid in cash or in additional Shares of the Fund. This election should initially be made on
a Shareholder's Account Opening Form and may he changed upon written notice to the Fund at any time
prior to the record date for a particular dividend or distribution. If no eleclion is made, all dividend
distributions will be paid in the form of additional Shares, Such reinvestrnent will be made at the Net Asset
Value per Share of the Fund as of the Dealing Day in respect of which such dividends are paid.

Upon the declaration of any dividends to the holders of Shares of the Fund, the Net Asset Value per Share
of the Distribution Tranche Shares of the Fund will be reduced by the amount of such dividends. Payment
of the dividends shall be made as indicated on a Shareholder’s Accotuint Opening Form, as amended from
time to time, to the address or account indicated on the register of Shareholders.

Any dividend paid on a Share of the Fund that has not been claimed within six years of its declaration shall
be forfeited and shall be paid for the benefit of the Fund. No interest shall be paid on any dividend.

Accumulation Tranche Shares

The Directors do not currenily intend o declare any dividends in respect of the Accumulation Tranche
Shares. Accordingly, net investment income on the Fund's investments attributable to the Accumulation
Tranche Shares is expected to be retained by the Fund, which will result in an increase in the Net Asset
Value per Share of the Accumulation Tranche Shares.

The Directors nevertheless retain the right to declare dividends in respect of such net investment income
on the Fund’s investments attributable to the Accumulation Tranche Shares in their sole discretion. in the
event that the Directors determine to declare dividends in respect of the Accumulation Tranche Shares in
the Fund, Shareholders will be notified in advance of any such change in the dividend policy (including the
date by which dividends will be paid and the method by which dividends will be paid) and full details will be
disclosed in an updated Supplement.

7  Fees and Expenses
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8.1

Subscription and Redemption of Shares

Account Opening Forms

Notwithstanding the provisions of section 6 of the Prospectus, all applicants applying for the first time for
Shares in the Fund must prior to the submission of any subscription orders complete and submit fo the
Administrator the Account Opening Form prescribed by the Directors in relation to the Fund. Account
Opening Forms may be obtained from the Distributors. Account Opening Forms shall (save as determined
by the Directors) be irrevocable and may be sent by facsimile at the risk of the applicant. The ariginal of
the Account Opening Form {and supporting documentation in relation to money laundering prevention
checks) should be sent o arrive promptly following any submission by facsimile.

Failure to provide the original Account Opening Form on a timely basis may, at the discretion of the
Directors, result in the computsory redemption of the refevant Shares where the Directors are of the
opinion that the holding of such Shares may result in regulatory, pecuniary, taxation or material
administrative disadvantage to the relevant Fund or Shareholders as a whole. Applicants will be unabie to
redeem Shares on request or receive distribution payments in respect of the relevant Shares until the
original Account Opening Form has been received and anti-money laundering procedures have been
completed.

Applicants will be obliged to certify within the Account Opening Form that they are Qualifying Investors
{who are not natural persons) and that they are aware of the risks of investing in the Shares. Subject to
the section “Transfer of Shares” in the Prospectus, applicants will generally also be obliged to certify that
they are not U.S. Persons. Any applicant that is U.S. Person must represent and warrant that it {i) is an
"accredited Investor” within the meaning of Regulation D under the 1933 Act and (ii} meet the qualifications
of a "qualified purchaser" as defined in the 1940 Act. The Company and the Administrator reserve the
right to reject in whole or in part any application for Shares. Where an application for Shares is rejected,
the subscription monies shall be returned to the applicant within fourteen days of the date of such
application at the applicant’s cost and risk and no interest or other compensation will be payable in respect
of such returned monies.
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8.2

8.3

8.4

Minimum Subscription

The minimum initial subscription per Shareholder is set out in the table in Section 2 above unless
ctherwise determined by a Distributor provided that no subscription will be accepted and no transfer will be
registered in the Company's register of members if this should result in a Shareholder (other than a
Knowledgeable Investor) holding Shares in the Company as a whole with a value of less than the Tranche
Currency equivalent of €100,000,

No minimum subscription requirement applies in the case of subsequent subscriptions.

Minimum Holding

A Shareholder may not make a partial redemption of Shares which would result in that Shareholder (other
than a Knowledgeable Investor) holding less than the minimum holding amount set out in the table in
Section 2 above. :

In the event that a Shareholder requests a partial redemption of their Shares which would result in such
Shareholder holding less than the minimum holding amount applicable to such Tranche, a Distributor may,
in its sole discretion, {a) treat such redemption request as a redemption of the relevant Shareholder's
entire holding of the relevant Tranche; {b) reject such partial redemption request; or (c) accept such partial
redemption request and, at the discretion of the Directors, convert the remaining Shares held by that
Shareholder into another Tranche in the Fund {with the same Tranche Currency and dividend policy but
which has a lower minimum holding amount but is subject to higher ongoing fees). Shareholders will be
notified before or after the relevant Dealing Day in the event that a Distributor defermines to (i) treat such
redemption request as a redemption of the relevant Shareholder's entire holding of the relevant Tranche;
or (ii) reject such partial redemption request; or (i) accept such partial redemption request, but to convert
the remaining Shares of that Shareholder into a another Tranche in the Fund.

Where the value of a Shareholder's Shares has fallen below the minimum holding requirement due to a
decline in the Net Asset Value of the Fund or an unfavourable change in currency rates, this shall not be
considered to be a breach of the minimum holding requirement.

Applications for Shares

Applications for Shares in the Fund should be made by written application using the Subscription Form
available from a Distributor or the Administrator. Subscription Forms, duly completed, shouid be sent to
the Administrator in accordance with the instructions contained in the Subscription Form.

If a subscription order is received by the Administrator prior to the Subscription Cut-Cff Time or the
Revised Subscription Cut-Off Time (as set out in the Prospectus), subject to the Duties and Charges as
set out in Section 7.2 above, Shares wili be issued at the Net Asset Value per Share applicable on that
Dealing Day, except, in the cases of subscription for Shares in a Tranche of which there are no Shares
currently issued, where Shares will be issued at the fixed price of USD100, EUR100, AUD100, GBP100,
CHF100, JPY100, SGD100, CAD100, NOK100, DKK100 or SEK100 as applicable with respect to the
currency of the relevant Tranche as indicated in the table in Section 2 above.

Cleared funds representing the subscription monies must be received by the Company by the third
Business Day following the relevant Dealing Day (or such other period as the Directors may determine).
Subscription monies must be paid in and must be paid by wire transfer to the bank account of the
Administrator in conneaction with subscriptions as notified to investors by a Distributor. If cleared funds
representing the subscription monies are not received by the Company by the third Business Day following
the relevant Dealing Day, or such other day as is determined by the Directors from time to time, the
Directars reserve the right to reject the subscription and/or cancel the provisional allotment of Shares, as
appropriate. In such an event the investor shall indemnify the Company and the Fund, the Investment
Manager, the applicable Distributor and any of their respective affiliates for any and all claims, losses,
liabilities. or damages (including aftorneys' fees and other related out-of-pocket expenses) suffered or
incurred by any such person as a result of the investor not remitting the amount of its subscription by the
due date for such subscription or otherwise falling to comply with the terms of such Subscription Form. In
the event that the Directors decide not to cancel a provisional allotment of Shares nofwithstanding that
cleared funds have been received by the Company after the relevant cut-off time, the Directors reserve the

22627527 .46 10




8.5

rlght to charge interest on such subscription monies commencing on the fourth Business Day following the
relevant Dealing Day. In addition, upon the failure of a Shareholder to pay subscription monies by the date
due, the Directors may, in their sole discretion, redeem any Shares held by the Shareholder in the
Company and apply the redemption proceeds in safisfaction of the Shareholder’s liabilities to the
Company, the Fund, the Investment Manager, the applicable Distributor or any of their respective affiliates
pursuant to the indemnity described above. Please see "Mandatory Redemption of Shares, Forfeiture of
Dividend and Deduction of Tax” in the Prospectus.

The Company, a Distributor or the Administrator may, in their sole discretion, reject any subscription in
whole or in part without reason.

Shares in the Fund will be issued on the terms and in accordance with the procedure described on the
Prospeclus.

Redemption Applications

Shareholders may request that Shares be redeemed on any Dsaling Day by completing and submitting a
Redemption Application to the Administrator in accordance with the procedures set out in the Prospectus.
No Redemption Applications will be accepted after the Redemption Cut-Off Time or a Revised
Redemption Cut-Off Time.

Shares shall be redeemed at the applicable Net Asset Value per Share, prevailing on the Dealing Day on
which the redemption Is effecled. Distributions in respect of redemptions will generally be paid in full {on
the basis of unaudited data) in the applicable Tranche Currency of the Shares being redeemed within 3
Business Days of the relevant Dealing Day, without interest.

Management and Administration of the Fund

Detalls in respect of the Investment Manager, the Distributors, the Administrator and the Depositary for the
Fund are set out in the Prospectus.

The Investment Manager may appoint a third party to act as the currency manager (the "Currency
Manager) on behalf of the Investment Manager. The Currency Manager will implement a currency
hedging programme at the portfolio and the Hedged Tranche level. The Investment Manager may also
elect to perform the hedging functions itself or appoint other parties to act as Currency Managers in the
future.
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Appendix 1
Risk Factors and Special Considerations of the Fund

Investors should be aware of the risks of the Fund including, but not limited to, the risks described in the
“Risk Considerations” section of the Prospectus.

" Use of Subsidiary

The Fund may hold assets through its majority-owned subsidiary, Babson Capital European Senior Loans Limited.
This is not consistent with normal custody arrangements where securities are beld in the name of the Depositary
{or its agents). While arrangements have been put in place to endeavour to ensure that such assets may not be
transferred, sold or assigned without the consent of the Depositary, as the assets are not held in the legal name of
the Depositary (or its agents) the Fund fs subject to a greater risk of misappropriation or misallocation of such
assets.

Portfolio Acquisition Risk

In accordance with the investment strategy of the Fund, it is expected that the Fund will acquire a porifolio of
assets (the *Portfolio™), together with the Subsidiary which currently holds such Partfolio, and which are currently
managed by the Investment Manager. The Portfolio and Subsidiary are expected to be fransferred to the Fund by
way of a subscription in specie. Accordingly, the Fund is expected to have exposure to the open positions within
the Portfolio from the date of its launch and will also bear the risk of any unidentified or contingent liabilities of
Babson Capital European Senior Loans Limited which are not accrued at the time of its transfer to the Fund.

Risks of Investing in Sub-Investment Grade Corporate Debt Instruments

The Fund's investments will be predominantly in sub-investment grade corporate debt instruments such as
leveraged loans and senior secured bonds, which carry greater credit and liquidity risk than investment grade
instruments. These instruments are often also referred to as high yield instruments.. Sub-investment grade
corporate debt instruments are considered predominantly speculative by traditional Investment standards. In some
cases, these obligations may be highly speculative and have poor prospects for reaching investment grade
standing. Sub-investment grade corporate instruments are subject to the increased risk of an issuer’s inability to
meet principal and interest obligations. These instruments may be subject to greater price volatility due to such
factors as specific corporate developments, interest rate sensitivity, negative perceptions of the financial markets
generally and less secondary market liquidity. The Investment Manager will consider both credit risk and market
risk in making investment decisions for the Fund.

Sub-investment grade corporate debt instruments are often issued in connection with a corporate reorganisation or
restructuring or as part of a merger, acquisition, takeover or similar event. They are also Issued by less established
companies seeking to expand. Such issuers are often highly leveraged and generally less able than more
eslablished or less leveraged entities to make scheduled payments of principal and interest in the event of adverse
developments or business conditions.

The market value of sub-investment grade corporate debt instruments tends to reflect individual corporate
developments fo a greater extent than that of higher rated instruments which react primarily to fluctuations in the
general level of interest rates. As a resulf, where the Fund invests in such high yield instruments its ability to
achieve its investment objective may depend to a greater extent on the Investment Manager’s judgement
concerning the creditworthiness of issuers than funds which invest in higher-rated instruments. |ssuers of sub-
investment grade corporate debt instruments may not be able to make use of more traditional methods of
financing and their ability to service debt obligations may be more adversely affected than issuers of higher-rated
instruments by economic downturns, specific corporate developments or the issuer's inability to meet specific
projected business forecasts. Negative publicity about the high yield markets and investar perceptions regarding
lower rated instruments, whether or not based on fundamental analysis, may depress the prices for such
instruments.

To the extent that a default occurs with respect to any sub-investment 'grade corporate debt instruments and the
Fund sells or otherwise disposes of its exposure of such an instrument, it is likely that the proceeds will be less that
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the unpaid principal and interest. Even if such instruments are held to maturity, recovery by the Fund of its initial
investment and any anticipated income or appreciation is uncertain.

The secondary market for sub—investment grade corporate debt instruments may be concentrated in relatively few
market makers and is deminated by institutional investors, including mutual funds, insurance companies and other
financial institutions. Accordingly, the secondary market for such insfruments is not as liquid as, and is more
volatile than, the secondary market for higher-rated instruments. In addition, market trading volume for high yield
instruments is generally lower and the secondary market for such instruments.could contract under adverse
market or economic conditions, independent of any specific adverse changes in the condition of a particular issuer,

Credit ratings issued by credit rating agencies are designed to evaluate the safety of principal and interest
payments of rated instruments. They do not, however, evaluate the market value risk of sub-investment grade
corporate debt instruments and, therefore, may not fully reftect the true risks of an investment. In addition, credit
rating agencies may or may not make timely changes in a rating to reflect changes in the economy or in the
conditions of the issuer that affect the market value of the instruments, Consequently, credit ratings are used only
as a preliminary indicator of investment quality. Investments in sub-investment grade and comparable un-rated
obligations will be more dependent on the Investment Manager's credit analysis than would be the case with
investments in investment grade instruments. The Investment Manager empioys its own credit research and
analysis, which includes a study of existing debt, capital structure, ability to service debt and to pay dividends, the
issuer's sensitivity to economic conditions, its operating history and the current trend of earnings.

Risks of [nvesting in Loans

Leveraged loans are largely floating rate instruments therefore the interest rate risk is minimal. However, from the
perspective of the borrower, an increase in interest rates may affect the borrower's financial condition. Due to the
unique and customised nature of leveraged loan agreements evidencing loans and the private syndication thereof,
leveraged loans are not as easily purchased or sold as publicly traded securities. Although the range of investors
in leveraged loans has broadened in recent vears, there can be no assurance that future levels of supply and
demand in loan frading will provide the degree of liquidity which currently exists in the market. In addition, the
terms of the loans may restrict their transferability without borrower consent. These factors may have an adverse
effect on the market price and the Fund's ability fo dispose of particular portfolio investments. A less liquid
secondary market also may make it more difficult for the Fund to obtain precise valuafions of the high yield loans
in its portfolic.

Particépations

The Fund may invest directly or indirectly in loans by purchasing patticipations or sub-participations
{(“Participations”) from certain financial institutions which wilf represent the right to recelve a portion of the
principal of, and al} of the interest relating to such portion of, the applicable loan. In purchasing Participations, the
Fund will usually have a contractual relationship only with the selling institution, and not the borrower, When
investing in Participations, the Fund generally will have no right directly to enforce compliance by the borrower with
the terms of the loan agreement, no rights of set-off against the borrower, and no right to object to certain changes
to the loan agreement agreed to by the selling institution. In addition, the Fund may not directly benefit from the
collateral supporting the related loan, may be subject to any rights of set-off the borrower has against the sei[mg
institution and will generally be subject to the credit risk of the selling insfitution.

Provisional allotment

As the Company may provisionally allot Shares in the Fund to proposed investors prior to receipt of the requisite
subscription menies for those Shares the Fund may suffer losses as a result of the non-payment of such
subscription monies, including, for example, the administrative costs involved in updating the records of the Fund
to reflect Shares allotted provisionally which are not subsequently issued. The Company will attempt to mitigate
this risk by obtaining an indemnity from investors, however, there is no guarantee that the Company will be able to
recover any relevant losses pursuant to such indemnity.

Substantial Redempftions
Due to liquidity constraints in the loan market, where the Fund receives substantial redemption requests, the

Investment Manager may be obliged t¢ dispose of investments of the Fund in advance of the relevant Dealing Day.
Any sale of Fund assets prior to the relevant Dealing Day could have a negative impact on the performance of the

22527527 46 13




Fund, as the Fund will not be pursuing its investment objective in respect of the portion of its assets held in cash or
other liquid assels pending the redemption of Shares.

Moreover, regardiess of whether substantial redemptions are made on any particular Dealing Day, if significant
redemptions occur over a period of fime, the resulting reduction in the Fund's Net Asset Value could make it more
difficult for the Fund to generate profits or recover losses. Shareholders will not receive notification of substantial
redemption requests in respect of any particular Dealing Day from the Fund and, therefore, may not have the
opportunity to redeem their Shares or portions thereof prior to or at the same time as the redeeming Shareholders.

The risk of substantial redemption requests in a concentrated period of time may be heightened in the event that
the Fund accepts investments related directly or indirectly to the offering of structured products including, without
limitation, in connection with the hedging of positions under such structured products, particularly those structured
products with a fixed life. The Fund may or may not accept such investments, as determined by the Company in
its sole discretion, and such investments could, at any given time, make up a significant portion of the Fund's Net
Asset Value,

The risk of substantial redemptions may also be heightened in the event that Shareholders have granted security
interests in Shares to a lender, which may include an affiliate of the Investment Manager. Foreclosures by such
lenders could result in substantial redemptions and have a malerial adverse effect on the Fund’s portfolio.

Loans — Security

Loan obligations are subject to unigue risks, including the possible invalidation of an investment as a fraudulent
conveyance under relevant creditors’ rights laws. Further, where exposure to leans is gained by purchase of
Participations there is the additional credit and bankruptey risk of the direct participant and its failure for whatever
reason to account to the Fund for monies received in respect of lcans directly held by it. In analysing each loan or
Participation, the Investment Manager will compare the relative significance of the risks against the expected
benefits of the investment.

Reliance on Loan Obligor

"The Company and the Investment Manager doss not intend te have control over the activities of any company
which has entered into a loan invested in by the Fund. Managers of companies in whose loans the Fund has
invested may manage those companies in a manner not anticipated by the Company or the Investment Manager.

Lending Risks

The Fund may directly or Indirectly purchase loans as participations or sub-participations ({collectively
“Participations”) from certain financial institutions which will represent the right to receive a portion of the principal
of, and all of the interest relating to such portion of, the applicable loan. In purchasing Participations, the Fund will
usually have a contractual refationship only with the selling institution, and not the borrower, - The Fund generally
will have no right directly to enforce compliance by the borrower with the terms of the loan agreement, no rights of
set-off against the borrower, and no right to object to certain changes to the loan agreement agreed fo by the
selling institution. The Fund may not directly benefit from the collateral supporting the related loan and may be
subject to any rights of set-off the borrower has against the sslling insfitution,

In addition, in the event of the insalvency of the selling institution, under the laws of the relevant jurisdictions, the
Fund may be treated as a general creditor of such selling institution and may not have any exclusive or senior
claim with respect to the selling institution’s interest in, or the collateral with respect to, the loan. Consequently, the
Fund may be subject to the credit risk of the selling institution as well as that of the borrower. The Investment
Manager may not perform independent credit analyses of selling institutions.

Further, if the Fund invests in loans in which it has a direct contractual relationship with the borrower, there are
additional risks involved. For example, if a loan is foreclosed, the Fund could become part owner of any collateral,
and would bear the costs and liabilities associated with owning and dispasing of the collateral. As a resuit, the
Fund may be exposed to losses resulting from default and foreclosure. Any cosis or delays Involved in the
effectuation of a fareclosure of the loan or a liquidation of the underlying assets wili further reduce the proceeds
and thus increase the loss. There is no assurance that the Fund will correctly evaluate the value of the assets
collateralizing the loan. In the event of a reorganization or liquidation proceeding relating to the borrower, the Fund
may lose all or part of the amounts advanced to the borrower. There is no guarantee that the protection of the
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Fund's interests is adeguate, including the validity or enforceability of the loan and the maintenance of the
anticipated priority and perfection of the applicable security interests. Furthermore, there is no assurance that
claims may not be asserted that might interfere with enforcement of the Fund's rights,

Thers are no restrictions on the credit quality of the Fund’s loans. Loans may be deemed to have substantial
vulnerability to default in payment of interest andfor principal. Certain of the loans which the Fund may fund have
farge uncertainties or major risk exposures to adverse conditions, and may be considered to be predominantly
speculative. Generally, such loans offer a higher return potential than better quality loans, but involve greater
volatility of price and greater risk of loss of Income and principal. The market values of certain of these loans also
tend to be more sensitive to changes in econamic conditions than better quality loans.

Loans to companies operating in workout modes or under statutory bankruptcy protection are, In certain
clroumstances, subject to certain potential llabllitles which may exceed the amount of the loan. For example,
under certain clrcumstances, lenders who have inappropriately exercised control of the management and policies
of a debtor may have their claims subordinated or disallowed or may be found liable for damages suffered by
parties as a result of such actions.

Potential Involvement in Litigation

As a result of the Fund's investment in below investment grade investments and as a consequence of credit
problems with such investment and the possibility that the Fund may participate in restructuring activities, it is
possible that the Fund may become involved in litigation. Litigation entails expense and the possibility of
counterclaim against the Fund and ultimately judgements may be rendered against the Fund for which the Fund
may not carry insurance.

Availability of Suitable Investment Opportunities

The Fund will compete with other potential investors to acquire interest in below investment grade assets. Certain
of the Fund’s competitors may have greater financial and other resources and may have betler access to suitable
investment opportunities. Furthermore, the loans are capable of being prepaid by the issuers at short notice,
creating an unforeseen need to reinvest. There can be no assurance that the Fund will be able to locate and
complete investments which satisfy the Fund's rate of return objectives or that the Fund will be able to invest fully
its committed capital. if no suitable investments can be made then cash will be held by the Fund and this will
reduce returns to Shareholders. Whether or not suitable investment opportunities are available to the Fund,
Shareholders will bear the cost of management fees and other Fund expenses.

In the event that the Fund is terminated or the Company is wound up, and to the extent that the assets may be
realised, any such realisation may not be at full market value and will be subject to deduction for any expenses for
the termination of the Fund or the liguidation of the Company.

Convertible Securities

The Fund may invest in convertible securities, which may include corporate notes or preferred stock but are
ordinary long-term debt obligations of the issuer convertible at a stated exchange rate into common stock of the
fssuer. . As with all debt securities, the market value of convertible securities tends to decline as interest rates
increase and, conversely, to increase as interest rates decline. Convertible securities generally offer fower interest
or dividend yields than non-convertible securities of similar quality. However, when the market price of the
common stock underlying a convertible security exceeds the conversion price, the price of the convertible security
tends to reflect the value of the underlying common stock. As the market price of the underlying common stock
declines, the convertible security tends to trade increasingly on a yield basis, and thus may not depreciate to the
same extent as the underlying common stock, Convertible securities generally rank senior to common stocks in
an issuer's capital structure and are consequently of higher quality and entail less risk than the issuer's common
stock. However, the extent to which such risk is reduced depends in large measure upon the degree to which the
convertible security sells above its value as a fixed income security.

Derivatives with Respect to High-Yield and Other Indebtedness
The Fund may engage in trading of derivatives with respect to high yleld and other debt. In addition to the credit

risks associated with holding high yield debt securities, with respect to derivatives involving high yield and other
debt, the fund will usually have a contractual relationship only with the counterparty of the derivative, and not with
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the issuer of the indebtedness. Generally, the Fund will have no right to directly enforce compliance by the issuer
with the terms of the derivative nor any rights of set-off against the issuer, nor have any voling rights with respect
to the Indebtedness. The Fund will not directly benefit from the collateral supporting the underlying indebtedness
and will not have the benefit of the remedies that would normally be available to a holder of the indebtedness. In
addition, in the event of the insolvency of the counterparty to the derivative, the Fund will be treated as a general
creditor of such counterparty, and will not have any claim with respect to the underlying indebtedness.
Conseguently, the Fund will be subject to the credit risk of the counterparty as well as that of the issuer of the
indebtedness. As a result, concentrations of such derivatives in any one counterparty may-subject the Fund to an
additional degree of risk with respect to defaults by such counterparty as well as by the issuer of the underlying
indebtedness.

Small Capitalization Companies/Limited Operating History

From time to time, a significant portion of the Fund's assets may be invested in securities of small capitalization
companies and recently organized companies. Small capitalization companies generally are not as well known to
the investing public and have less of an investor following than larger capitalization companies. Consequently,
smalf capitalization companies are often overlooked by investors or are undervalued in relation to their earnings
power. These relative inefficiencies in the marketplace may provide greater opportunities for long-term capital
growth. Historically, however, such securities have been more volatile in price than those of larger capitalized,
more established companies included in the Standard & Poor's 500 Index or FTSE 100 Index. The securities of
small capitalization and recently organized companies pose greater investment risks because such companies
may have limited product fines, distribution channels and financial and managerial resources. Further, there is
often less publicly available infermation concerning such companies than for larger, more established businesses.
The securities of small capitalization companies are often traded over-the-counter or on regional exchanges and
may not be traded in the volumes typical on a national securities exchange. Consequently, the Fund may be
required to dispose of such securities or cover a short position over a longer (and potentially less favourable)
period of time than is required to dispose of or cover a short position with respect to the securities of larger, more
established companies. Investments in small capitalization companies may also be mare difficult to value than
other types of securities because of the foregoing considerations as well as lower trading volumes. Investments in
companies with limited operating histories are more speculative and entall greater risk than do investments in
companies with an established operating record. Additionally, transaction costs for these types of investments are
often higher than those of larger capitalization companies.

Limited Number of Investmentis

The Fund will seek to be well diversified. However, in the event of a material demand for redemptions, the Fund
could be forced to sell liquid positions resulting in an over-weighting in a small number of illiquid investment. [n
such circumstances, the aggregate return of the Fund may be substantially and adverseiy affected by the
unfavourable performance of a single investment.

Unidentified Portfolio

Because not all of the specific investments of the Fund have been identified, the Shareholders must rely on the
ability of the Investment Manager to make appropriate investments for the Fund and to manage and dispose of
such investments. While the Fund intends to make only carefully selected investments that meet the investment
criteria of the Fund, the Investment Manager has complete discretion with respect to the selection of such
investments.

Political and/or Regulatory Risk

The value of the Fund's assets may be affected by uncertainties such as international political developments,
changes in government policies, taxation, restrictions on foreign investment and currency repatriation, currency
fluctuations and other developments in the laws and regulations of the countries to which the Fund is exposed
through its investments.

Commodity Pool Operator

The Investment Manager is exempt from registration with the Commeodity Futures Trading Commission (the

“CFTC") as a commedity pool operator ("CPO") under CFTC rule 4.13(a)(3). Therefore, the Investment Manager is
not required to deliver a CFTC compliant disclosure document or cerfified annual reports that satisfy the
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requirements of the CFTC rules. The Company does, however, intend to provide investors with annual audited
financial statements. To the extent the Fund in the future may not rely on the rule 4.13(a)(3) exemption, it will
comply with applicable CFTC rules and regulations or rely on an appropriate exemption from such rules and
regulations.

The CFTC exemption rules require, among other things, that each prospective investor satisfy certain
" sophistication criteria, or otherwise be an eligible Investor specified in the rule. Such rules also require that shares
be exempt from registration under the 1933 act and be offered and sold without marketing to the public in the
United States. This Supplement has not been reviewed or approved by the CFTC.

Valuations of Net Asset Value

The valuation of the Fund's assets obtained for the purpose of calculating Net Asset Value may not be reflected in
the prices at which loans are sold. For details of the valuation of assets please see the section in the Prospectus
headed "Administration of the Company’. Notwithstanding the relevant provisions of the Prospectus, in
determining the value of a security which is a long or short position, the latest mid-price will be used.

This Appendix should be read in conjunction with the “Risk Considerations” section of the Prospectus,
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Malling Address: Please tick here If this form has already heen sont by
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Transfar Aguncy Daparimant

GCfo State Streat Fund Sarvicas {lreland) Limited
78 Sir John Rogarson’s Quay

Dublin 2

Ireland

Fax number: 00-363-1623-3766
Phona numbar: 00-353-1776- 0319

This Form shauld be used whan invasting inla the following Funds:

Babson Capital European Loan Fund
Babson Capital Global Loan Fund

This subscriplion form must be completed in Ruli and signed in line with the signing requirarents of the (nvesting enlily. Fallure to
complals this form corractly may result in a delay In procaseing and Inhe invesimenl of your subseriplion.

Once compleled the form should be faxed to the number highlighted above.

Paymenl Details for all currencies are allached as Schedule 1,
Tha Subscriplion Cul Of Time ralating to the Fund(s) is £.00 pm Irish lime ONE Businegs Day prior to Ihe ralavanl Dealing Day.

if olearad funds representing tha subscriplion monies are not received by the Campany by tha third Businass Day following the
rafevant Dealing Day, or such othar day as is deferminad by the Company from tima to ime, the Company reserves the nght to
refect the subscriplfon and/or cancel the provisional allolment of Shares, as sppropriste, In such an event the investor shall
indemnify the Company and the Fund, the lnvestment Manager, the applicabie Distribulor end any of thelr respeciive affillates for
any and all clalms, losses, liabilities or damages (including alferneys’ fees and other related out-of-pocket expensas) suffered or
Inourred by any stich person as a resull of the Investor no! remiiting the amount of ita subacriptfon by the dus dale for such
subscripfion or ofherwise falling to comply with the lerms of tha Infttal Account Qpenling Form or Subscription Form, In the event (hat
tha Company decides nof to cancel a provigional alfotment of Shares nalwithslanding that cleared funds have bean receivar by the
Gompany aftar the ralavant cul-off ime, the Company ragservas the righ! lo charge interest on such subscription manias commencing
on the fourth Business Day follawing the misvant Dealing Day. In addition, upon the faflure of a Shareholder to pay subsoriplion
monles by the date dus, the Company may, in its sole discrefion, redeem any Shares held by the Sharehotder In the Company arnd
apply the rademplion proceeds In salisfacllon of the Shareholder's fiabilifies fo the Company, the Fund, the Investmenl Manager, the
applicable Distdbutor or any of thelr respecilve affiffales pursent lo the Indamnily descrthed above.

&tiould you have any questions, regarding the comptsiion of this Subacriplion Form, please contact the Administrator,
State Street Fund Services [reland) Limited, Telephena: + 353 1 776 0319 mail: BabsonDublinTA@statestreet.com
PLEASE NOTE: Conpleted Subacription forms should not he sent to thiz Emall address as they will not bo processed
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raquiramenis ralaling lo Desling Days and Subserplione shaw in (he Prospacius and refevant Supplemenl and any sppropiale Anti-Money Leundaring
processes.
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SUBSCRIPTION PAYMENT DETAILS

SBubscription monles should be pald to the following account{e}:

— AUSTRALIAN DOLLARS
Corragpondanl Bank NIA
Baneficiary Bank Bank of Amenica NLA,
Sort Code ]
Banellclary Nams State Street Fund Servicas (Ireland) Limitad — Babzon
Benaficlary Account No T
Refarance | Name of Fynd & Applicant
EURD
Correspondent Bank NiA
SWIFT Code I
Banaficiary Bank Bank of Amarica N.A.
Account Number _
Beneficiary Name Slate Strezl Fand Services (raland) Limited — Babson
Banaficlary Account No .
Reference Mame of Fund & Applicant
JAPANESE YEN
Coreespondent Bank N/A
SWIFT o I
Bensficdary Bank : Bank of America N.A, -
Sort Code
Account Number
Beneliciary Name. State Street Fund Services (Iretand) Limiled - Babson
Refarance Name of Fund & Applivant
P\-l;;?n;n 10 - Saptembar 2014 Page 5
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SINGAPORE DOLLARS ]
Carragpondent Bank NiA
SWIFT Godo —
Beneficlary Bank Benk of Amerloa N.A, _
Sort Code
Banaflclary Name Stals Streat Fund Servicas {lrefand) Limitad ~ Babzon
Bensficlary Accounl No —
Refarance Name of Fund & Applicant

STERLING

Carraspondani Bank

A

=

SWIFT Gads I
Beneficlary Bank Bank of Amarica N.A.
Sort Code

Account Number

Banaficlary Name State Slraet Fund Sarvicas {{reland} Limiled - Babsan
Bensficiary Account No ]
Raference Name of Fund & Applicanl

SWEDISH KRONA

Correspondent Bank

=

A

SWIFT Gode

Benelictary Bank 8EB

Sort Gode

Acoount Number

Benaficiary Name BolA re: G5FSHL ~ HABSON

Bensficiary Accounl No ]
Reference Namio of Fund & Applicanl

PRPNTEVIW

Version 10~ September 2014

Page
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]

SWISS5 FRANCS
Corraspondent Bank N/A
SWIFT Cadeo T
Bensficiary Bank Bank of America N.A.
Acoouni Number
Beneficiary Nama Stale Slreet Fund Services ([reland) Limited — Babson
Beneficlary Accounl No —
Reference Name of Fund & Applicant

Us POLLARS

Conespondent Bank

N/A

-

SWIFT Code I
Beneflolary Bank Bank of America N.A,

Sort Code

BeneﬂclaryMNama State Streot Fund Services {Ireland) Limitad « Babsor
Benefiolary Account No _
Refargnce Namg of Fund & Applicant

\-'efslnn 10 - Saptamber 1014
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