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



IMPORTANT INFORMATION 

The Directors of the ICAV, whose names appear under the heading below "Management and 
Administration", accept responsibility for the information contained in this Prospectus. 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 Prospectus is in accordance with the facts and does not omit anything 
likely to affect the import of such information. 

This Prospectus must be read in conjunction with the Supplement of the particular Fund in which 
an investor wishes to invest. 

The ICAV has been authorised as a Qualifying Investor Alternative Investment Fund ("QIAIF") 
under the Central Bank’s AIF Rulebook. Accordingly, the ICAV has been authorised by the Central 
Bank to market solely to Qualifying Investors. Further, while the ICAV is authorised 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 be employed by the ICAV.  

The authorisation of the ICAV by the Central Bank as a QIAIF is not an endorsement or guarantee 
of the ICAV by the Central Bank nor is the Central Bank responsible for the contents of this 
Prospectus. The Central Bank shall not be liable by virtue of its authorisation of the ICAV or by 
reason of its exercise of the functions conferred on it by legislation in relation to the ICAV for any 
default of the ICAV. Authorisation does not constitute a warranty by the Central Bank as to the 
credit worthiness or the financial standing of the various parties to the ICAV. 

The ICAV has appointed the AIFM to act as its EU authorised alternative investment fund 
manager in accordance with the requirements of the AIF Rulebook. 

The AIFM will exercise its AIFMD marketing passport to market the Participating Shares of the 
ICAV in certain EU jurisdictions. Within the EU, Participating Shares may only be marketed to 
Professional Investors pursuant to the AIFM’s marketing passport under AIFMD, unless the 
Member State in question permits, under the laws of that Member State, AIFs to be sold to other 
categories of investors and this permission encompasses investors set out in categories (b) and (c) 
of the definition of "Qualifying Investors" contained herein. 

With the exception of investors who qualify as "Knowledgeable Employees" (as defined herein), the 
minimum aggregate subscription amount is €100,000, or its equivalent in such other currencies in which 
Participating Shares may be denominated. However, a higher minimum subscription amount may be set by 
the Directors in respect of any Fund or Class and details of such higher amount shall be set out in the 
applicable Supplement. Furthermore, an investment in the ICAV may only be made by an investor who 
meets the Qualifying Investor criteria and is aware of the risks involved in the proposed investment and of 
the fact that inherent in such investments is the potential to lose all of the sum invested. 

Investors should note that since securities may depreciate as well as appreciate in value, no 
assurance can be given by the ICAV or the Directors or any of the persons referred to in this 
Prospectus that the ICAV will attain its objectives. The price of Participating Shares, in addition to 
the income therefrom, may decrease as well as increase. Accordingly, an investment should only be 
made where the investor is or would be in a position to sustain any loss on his or her investment. 

Investors should note that distributions may be made out of capital and investors may not receive 
back the full amount invested. 

Investors’ attention is drawn to the section of the Prospectus below entitled "Risk Factors". Investors 
should not treat the contents of this Prospectus as advice relating to legal, taxation, investment or any other 
matters. Investors should inform themselves as to: (a) the legal requirements within their own jurisdictions 
for the purchase, holding or disposal of Participating Shares; (b) any applicable foreign exchange 



restrictions; and (c) any income and other taxes which may apply to their purchase, holding or disposal of 
Participating Shares or payments in respect of Participating Shares. Investors should consult, and must rely 
on, their own independent professional tax, legal and investment advisers as to matters concerning the 
ICAV and their investment in the ICAV. 

This Prospectus contains a fair summary of the material terms of the information purported to be 
summarised herein. However, this is a summary only and does not purport to be complete. Accordingly, 
reference is made to the agreements, documents, statutes and regulations referred to herein for the exact 
terms of such agreements, documents, statutes and regulations. 

No offering literature or advertising in any form whatsoever shall be employed in the offering of the 
Participating Shares except for this Prospectus and any other offering materials approved by the ICAV. No 
person has been authorised to make any representations or provide any information with respect to the 
Participating Shares except such information as is contained in this Prospectus. Neither the delivery of this 
Prospectus nor any sales made hereunder shall under any circumstances create an implication that there has 
been no change in the matters discussed in this Prospectus since the date hereof. The offeree must 
subscribe for Participating Shares solely on the basis of the information set forth in this Prospectus. 

If investors are in any doubt regarding the action that should be taken, they should consult their 
stockbroker, bank manager, solicitor, accountant or other independent professional adviser. 

The distribution of this Prospectus and the offering of the Participating Shares in certain jurisdictions may 
be restricted by law. Persons into whose possession this Prospectus comes are required by the ICAV to 
inform themselves about and to observe any such restrictions. This Prospectus does not constitute, and may 
not be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in which such 
offer or solicitation is not authorised or to any person to whom it is unlawful to make such offer or 
solicitation. 

The ICAV shall, on request, supply Shareholders with copies of the most recent annual report (when 
available) free of charge. Such report and this document (and any Supplement attached hereto) together 
constitute the Prospectus for the issue of Participating Shares in the ICAV. 

DISTRIBUTION IN THE EUROPEAN ECONOMIC AREA: 
IN RELATION TO EACH MEMBER STATE OF THE EEA WHICH HAS IMPLEMENTED AIFMD 
(AND FOR WHICH TRANSITIONAL ARRANGEMENTS ARE NOT/ NO LONGER 
AVAILABLE), THIS PROSPECTUS MAY ONLY BE DISTRIBUTED AND SHARES MAY ONLY 
BE OFFERED OR PLACED IN A MEMBER STATE TO THE EXTENT THAT: (1) THE FUND IS 
PERMITTED TO BE MARKETED TO PROFESSIONAL INVESTORS IN THE RELEVANT 
MEMBER STATE IN ACCORDANCE WITH AIFMD (AS IMPLEMENTED INTO THE LOCAL 
LAW/REGULATION OF THE RELEVANT MEMBER STATE); OR (2) THIS PROSPECTUS MAY 
OTHERWISE BE LAWFULLY DISTRIBUTED AND THE SHARES MAY OTHERWISE BE 
LAWFULLY OFFERED OR PLACED IN THAT MEMBER STATE (INCLUDING AT THE 
INITIATIVE OF THE INVESTOR). 

IN RELATION TO EACH MEMBER STATE OF THE EEA WHICH, AT THE DATE OF THIS 
PROSPECTUS, HAS NOT IMPLEMENTED AIFMD, THIS PROSPECTUS MAY ONLY BE 
DISTRIBUTED AND SHARES MAY ONLY BE OFFERED OR PLACED TO THE EXTENT THAT 
THIS PROSPECTUS MAY BE LAWFULLY DISTRIBUTED AND THE SHARES MAY LAWFULLY 
BE OFFERED OR PLACED IN THAT MEMBER STATE (INCLUDING AT THE INITIATIVE OF 
THE INVESTOR). 

NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO 1286/2014 OF 
THE EUROPEAN PARLIAMENT AND OF THE COUNCIL OF 26 NOVEMBER 2014 ON KEY 
INFORMATION DOCUMENTS FOR PACKAGED RETAIL AND INSURANCE-BASED 
INVESTMENT PRODUCTS (PRIIPS) (THE “PRIIPS REGULATION”) FOR OFFERING OR 



SELLING THE PARTICIPATING SHARES IN THE FUND TO RETAIL INVESTORS IN THE 
EEA HAS BEEN PREPARED. THEREFORE, OFFERING OR SELLING THE PARTICIPATING 
SHARES IN THE FUND TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL 
UNDER THE PRIIPS REGULATION. 

NOTICE TO RESIDENTS OF SWEDEN: 
TO ENSURE COMPLIANCE WITH CHAPTER 10 SECTION 1 OF THE SWEDISH 
ALTERNATIVE INVESTMENT FUND MANAGER ACT, POTENTIAL INVESTORS ARE 
HEREBY NOTIFIED THAT: (A) THE ICAV IS AN IRISH COLLECTIVE ASSET-
MANAGEMENT VEHICLE WITH VARIABLE CAPITAL ESTABLISHED AS AN 
UMBRELLA FUND WITH SEGREGATED LIABILITY BETWEEN SUB-FUNDS, EACH OF 
WHICH ARE ALSO ESTABLISHED IN IRELAND UNLESS OTHERWISE INDICATED IN 
THE APPLICABLE SUPPLEMENT; (B) THE ICAV IS NOT A FEEDER AIF; (C) THE ICAV 
IS NOT A FUND OF FUNDS; (D) THE RELEVANT INVESTMENT MANAGER 
MAINTAINS PROFESSIONAL LIABILITY INSURANCE WITH A LIMIT OF LIABILITY OF 
USD 5,000,000 IN THE AGGREGATE AND A RETENTION OF USD 50,000 EACH AND 
EVERY CLAIM; (E) STATE STREET FUND SERVICES (IRELAND) LIMITED SERVES AS 
THE ICAV’S ADMINISTRATOR, REGISTRAR AND TRANSFER AGENT; STATE STREET 
CUSTODIAL SERVICES (IRELAND) LIMITED SERVES AS THE ICAV’S DEPOSITORY; 
THE ICAV DOES NOT HAVE A PRIME BROKER; AND (F) ANNUALLY INVESTORS WILL 
RECEIVE A COPY OF THE ICAV’S AUDITED FINANCIAL STATEMENTS WHICH WILL 
CONTAIN THE INFORMATION REQUIRED UNDER ARTICLE 23 SECTION 4 AND 5 OF 
AIFMD AS WELL AS INFORMATION REGARDING NAV CALCULATION AND 
HISTORICAL PERFORMANCE.  
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DEFINITIONS 

"Act" means Irish Collect Asset-management Vehicles Act 
2015 and every statutory modification and re-enactment 
thereof for the time being in force; 

"Administrator" means State Street Fund Services (Ireland) Limited or 
such other person or persons from time to time 
appointed by the ICAV as the administrator of the ICAV 
in accordance with the requirements of the Central Bank; 

"Administration Agreement" means the amended and restated administration 
agreement appointing the Administrator dated 28 June, 
2019, as may be amended from time to time; 

"AIF" means an alternative investment fund as defined in 
AIFMD; 

"AIFM Agreement" means the amended and restated alternative investment 
fund management agreement dated 28 June, 2019 made 
between the ICAV and the AIFM, as may be amended 
from time to time; 

"AIF Rulebook" means the rulebook published by the Central Bank which 
sets out the operating conditions and rules applicable to 
AIFMs, depositaries and AIFs under AIFMD (including 
any amendments or updates made in relation thereto); 

"AIFM" means KBA Consulting Management Limited or any 
successor(s) thereto appointed by the ICAV as alternative 
investment fund manager in accordance with AIFMD; 

"AIFMD" means Directive 2011/61/EU on Alternative Investment 
Fund Managers and amending Directives 2003/41/EC 
and 2009/65/EC and Regulations (EC) No 1069/2009 
and (EU) No 1095 2010 ("Level 1"), as supplemented by 
Commission Delegated Regulations (EU) No. 231/2013 
of 19 December 2012 ("Level 2") and implemented in 
Ireland pursuant to the European Union (Alternative 
Investment Fund Managers) Regulations 2013, as may be 
amended from time to time; 

"Base Currency" means the base currency of a Fund as set out in the 
applicable Supplement; 

"Business Day" means in relation to a Fund (or a Class thereof) such day 
or days as shall be so specified in the relevant 
Supplement for that Fund or such other day or days as 
may be specified by the Directors and/or the AIFM.; 

"Central Bank" means the Central Bank of Ireland or any successor 
thereto; 

"Class" means the different classes of Participating Shares that 
may be issued within a Fund by the Directors in 



accordance with the requirements of the Central Bank. 
Details of the different characteristics applicable to each 
Class of Participating Shares may be set out in the 
relevant Supplement; 

"Closed-Ended Fund" means a Fund which is established as a closed-ended 
fund in accordance with the requirements of the Central 
Bank; 

"Closed-Ended Period" means such closed-ended period of a Fund (if any) as is 
set out in the relevant Supplement; 

"Closing Date" means the closing date of the Initial Offer in respect of a 
Fund as set out in the applicable Supplement; 

"Commitment Method" refers to the measure of calculating leverage that factors 
in the market risks of a Fund, including (i) financial 
derivatives converted into equivalent positions in the 
underlying assets of those derivatives (referred to as 
"notional exposure"), (ii) after netting and hedging 
arrangements where the market value of underlying 
security positions may be offset by other commitments 
related to the same underlying positions and taking into 
account (iii) the exposure created through the 
reinvestment of borrowings where such reinvestments 
increase the exposure as well as (iv) the positions within 
repurchase and reverse repurchase agreements, securities 
lending, convertible securities and securities borrowing 
arrangements; 

"Conversion Cut-Off Point" means the time by which a Participating Shareholder may 
convert Participating Shares of one Fund into 
Participating Shares of another Fund or a Class of 
Participating Shares of one Fund into another Class of 
Participating Shares within the same Fund or another 
Fund as specified in the relevant Supplement for the 
Fund, provided that all relevant documentation has been 
furnished to and received by the Administrator; 
  

"Data Protection Legislation" means the General Data Protection Regulation 
(Regulation (EU) 2016/679 of the European Parliament 
and the Council of 27 April 2016) (as amended from time 
to time), the Data Protection Act 2018 (as amended from 
time to time), and any other applicable national data 
protection legislation, and any guidance or codes of 
practice issued by the Irish Data Protection 
Commissioner or other relevant supervisory authority, as 
amended supplemented or replaced from time to time; 
 

"Dealing Day" means any Business Day that is a Subscription Date 
and/or a Redemption Date; 

"Depositary" means State Street Custodial Services (Ireland) Limited, 
or such other person from time to time appointed to 
undertake depositary functions in respect of the ICAV in 



accordance with the AIF Rulebook; 

"Depositary Agreement" means the amended and restated depositary agreement 
appointing the Depositary dated 28 June, 2019, as may be 
amended from time to time; 

"Directors" means the board of directors of the ICAV, whose names 
appear in the Directory; 

"EEA" means European Economic Area, comprising the EU 
member states, Norway, Iceland and Liechtenstein; 

"ESMA Remuneration Guidelines" means the guidelines on sound remuneration policies 
under AIFMD as published by ESMA (as such may be 
updated or amended from time to time); 
 

"EU" means the European Union; 

"Euro" or "€" means the currency referred to in the second sentence of 
Article 2 of the Council Regulation (EC) No. 974/98 of 3 
May 1998 and as adopted as the single currency of the 
participating Member States of the European Union; 

"Exempt Irish Investor" means: 

(a) a pension scheme which is an exempt approved 
scheme within the meaning of section 774 of 
the Taxes Act or a retirement annuity contract 
or a trust scheme to which section 784 or 
section 785 of the Taxes Act applies which has 
made a Relevant Declaration which is in the 
possession of the ICAV prior to the occurrence 
of a chargeable event; 

(b) a company carrying on life business within the 
meaning of section 706 of the Taxes Act which 
has made a Relevant Declaration which is in the 
possession of the ICAV prior to the occurrence 
of a chargeable event; 

(c) an investment undertaking within the meaning 
of section 739B of the Taxes Act which has 
made a Relevant Declaration which is in the 
possession of the ICAV prior to the occurrence 
of a chargeable event; 

(d) a special investment scheme within the meaning 
of section 737 of the Taxes Act which has 
made a Relevant Declaration which is in the 
possession of the ICAV prior to the occurrence 
of a chargeable event; 

(e) a charity being a person referred to in section 
739D(6)(f)(i) of the Taxes Act which has made 
a Relevant Declaration which is in the 
possession of the ICAV prior to the occurrence 



of a chargeable event; 

(f) a unit trust to which section 731(5)(a) of the 
Taxes Act applies which has made a Relevant 
Declaration which is in the possession of the 
ICAV prior to the occurrence of a chargeable 
event; 

(g) a person who is entitled to exemption from 
income tax and capital gains tax under section 
784A(2) of the Taxes Act, where the units held 
are assets of an approved retirement fund or an 
approved minimum retirement fund and the 
qualifying fund manager within the meaning of 
section 784A of the Taxes Act has made a 
Relevant Declaration which is in the possession 
of the ICAV prior to the occurrence of a 
chargeable event; 

(h) a person who is entitled to exemption from 
income tax and capital gains tax under section 
848E of the Taxes Act where the units held are 
assets of a special savings incentive account 
within the meaning of section 848C of the 
Taxes Act and the qualifying savings manager 
within the meaning of section 848B of the 
Taxes Act has made a Relevant Declaration 
which is in the possession of the ICAV prior to 
the occurrence of a chargeable event; 

(i) a person who is entitled to exemption from 
income tax and capital gains tax by virtue of 
section 787I of the Taxes Act and the units are 
assets of a PRSA within the meaning of 
Chapter 2A of Part 30 of the Taxes Act and the 
PRSA administrator within the meaning of that 
Chapter has made a Relevant Declaration which 
is in the possession of the ICAV prior to the 
occurrence of a chargeable event; 

(j) a credit union within the meaning of section 2 
of the Credit Union Act 1997 which has made a 
Relevant Declaration which is in the possession 
of the ICAV prior to the occurrence of a 
chargeable event; 

(k) a qualifying management company within the 
meaning of section 734(1) of the Taxes Act 
which has made a Relevant Declaration which 
is in the possession of the ICAV prior to the 
occurrence of a chargeable event; 

(l) a specified company within the meaning of 
section 734(1) of the Taxes Act which has made 
a Relevant Declaration which is in the 



possession of the ICAV prior to the occurrence 
of a chargeable event; 

(m) a company in respect of its investment in a 
money market fund within the meaning of 
Regulation (EC) No 2423/2001 of the 
European Central Bank of 22/11/2001, where 
such company is within the charge to 
corporation tax and has made a declaration to 
that effect to the ICAV and has supplied details 
of its corporation tax reference number to the 
ICAV; 

(n) 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 the State acting through 
the National Treasury Management Agency, 
and the National Treasury Management Agency 
has made a declaration to that effect to the 
ICAV; 

(o) the National Asset Management Agency (as 
established under the National Asset 
Management Agency Act 2009) which has 
made a declaration to that effect to the ICAV; 

(p) a Qualifying Company that has made a 
declaration to that effect to the ICAV and has 
supplied details of its corporation tax reference 
number to the ICAV; 

(q) an investment limited partnership within the 
meaning of section 739J of the Taxes Act 
which has made a Relevant Declaration which 
is in the possession of the ICAV prior to the 
occurrence of a chargeable event; or 

(r) an Intermediary acting on behalf of persons 
who are neither Resident in Ireland nor 
Ordinarily Resident in Ireland for tax purposes 
or an Intermediary acting on behalf of the Irish 
Resident persons listed above which has made a 
Relevant Declaration which is in the possession 
of the ICAV prior to the occurrence of a 
chargeable event; or 

(s) any other Irish Resident or person Ordinarily 
Resident in Ireland who may be permitted to 
own units under taxation legislation or by 
written practice or concession of the Revenue 
Commissioners without giving rise to a charge 
to tax in the ICAV or jeopardising tax 



exemptions associated with the ICAV giving 
rise to a charge to tax in the ICAV provided 
that they have completed the appropriate 
statutory declaration under Schedule 2B of the 
Taxes Act; 

"FATCA" means the Foreign Account Tax Compliance Act; 

"FFI" means a Foreign Financial Institution, as defined in 
FATCA; 

"Fund" means any separate sub-fund or sub-funds from time to 
time established and maintained by the ICAV with the 
prior approval of the Central Bank; 

 

"GDPR" 
means Regulation (EU) 2016/679 of the European 
Parliament and of the Council of 27 April 2016 on the 
protection of natural persons with regard to the 
processing of personal data and on the free movement of 
such data, and repealing Directive 95/46/EC (General 
Data Protection Regulation); 
 

"Gross Method" refers to a method of calculating leverage exposure that 
(i) includes the sum of all assets purchased, plus the 
absolute value of all liabilities, (ii) excludes cash and cash 
equivalents which are highly liquid investments held in 
the base currency of a Fund, (iii) includes derivative 
instruments that are converted into equivalent positions 
in their underlying assets, (iv) excludes cash borrowings 
that remain in cash or cash equivalents, (v) includes 
exposures resulting from the reinvestment of cash 
borrowings, and (vi) includes positions within repurchase 
or reverse repurchase agreements and securities lending 
or convertible borrowing arrangements; 

"ICAV" means Candoris QIAIF ICAV; 

"Instrument of Incorporation" means the Instrument of Incorporation of the ICAV;  

"Initial Offer" means the initial offer of Participating Shares in a Fund 
as set out in the applicable Supplement; 

"Intermediary" means a person who (a) carries on a business which 
consists of, or includes, the receipt of payment from an 
investment undertaking on behalf of other persons, or 
(b) holds units in an investment undertaking on behalf of 
other persons; 

"Investment Advisor" means any person, firm or corporation appointed in 
accordance with the requirements of the Central Bank 
and for the time being providing Investment Advisory 
services in relation to one or more of the Funds. 

"Investment Advisory Agreement" means one or more Investment Advisory Agreement(s) 
made between ICAV, the AIFM and/or the relevant 
Investment Manager and one or more Investment 



Advisors. 

"Investment Manager" means such person, firm or company as may from time 
to time be appointed by the AIFM and/or the ICAV in 
accordance with the requirements of the Central Bank to 
provide discretionary investment management or 
advisory services to one or more Funds as specified in 
the relevant Supplement; 

"Investment Management Agreement" means the agreement pursuant to which the AIFM has 
appointed the relevant Investment Manager to manage 
the investment and reinvestment of the assets of any one 
or more of the Funds, as may be amended, supplemented 
or replaced from time to time. Details of each 
Investment Management Agreement are set out in the 
relevant Supplement, as applicable; 

"Investor Monies" means any unprocessed subscription monies received 
from investors, redemptions monies payable to investors 
and/or dividends due to investors; 

"Irish Resident" means any person who is a Resident of Ireland or 
Ordinarily Resident in Ireland for tax purposes; 

"Knowledgeable Employee" means an investor who has satisfied the following 
conditions: 

(a) the AIFM; 

(b) the investor is the Investment Manager or any 
sub-investment manager; 

(c) the investor is a director of the AIFM or the 
Investment Manager or any sub-investment 
manager appointed to provide investment 
management services to the ICAV; or 

(d) the investor is an employee of the AIFM or the 
Investment Manager or any sub-investment 
manager and is directly involved in the 
investment activities of the ICAV or is a senior 
employee of the AIFM or the Investment 
Manager or any sub investment manager 
appointed to provide investment management 
services to the ICAV and has experience in the 
provision of investment management services; 
and who certifies in writing to the ICAV that: 

(i) they are availing of the exemption 
from the minimum initial subscription 
requirement of €100,000 on the basis 
that they are a "Knowledgeable 
Employee" as defined above; 

(ii) they are aware that each Fund is 
normally marketed solely to 



Qualifying Investors who are subject 
to a minimum initial subscription of 
€100,000; 

(iii) they are aware of the risk involved in 
the proposed investment; and 

(iv) they are aware that inherent in such 
investment is the potential to lose all 
of the sum invested; 

"Loan Originating Fund" means a Fund, which is permitted to engage in loan 
originating in accordance with the requirements of the 
Central Bank and the AIF Rulebook. 

"Member" means a Subscriber Shareholder and/or a Participating 
Shareholder, as the context so requires; 

"Member State" means a member state of the EU; 

"MiFID" means Directive 2014/65/EU of the European 
Parliament and of the Council of 15 May 2014 on 
markets in financial instruments, MiFIR, MiFID 
Delegated Directive and related legislation; as transposed 
into Irish law by the MiFID Regulations; 

"MiFID Delegated Directive" means Commission Delegated Directive (EU) of 7 April 
2016 supplementing Directive 2014/65/EU of the 
European Parliament and of the Council with regard to 
safeguarding of financial instruments and funds 
belonging to clients, product governance obligations and 
the rules applicable to the provision or reception of fees, 
commissions or any monetary or non-monetary benefits; 

"MiFID Regulations" means S.I. No. 375 of 2017 European Union (Markets in 
Financial Instruments) Regulations 2017, as amended 
from time to time and any regulations or conditions 
made thereunder by the Central Bank; 

"MiFIR" means the Markets in Financial Instruments Regulation 
(EU) No 600/2014; 

"Minimum Holding" means the minimum holding in respect of any Fund as 
provided for in the applicable Supplement; 

"Minimum Initial Subscription" other than in the case of an investor availing of a relevant 
derogation, means the minimum initial subscription in 
respect of any Fund as provided for in the applicable 
Supplement, provided that such minimum initial 
subscription amount is not less than €100,000 (or the 
equivalent in a foreign currency) or such other amount 
specified by the Central Bank for funds such as the 
ICAV, as set out in the AIF Rulebook; 

"Minimum Redemption" means the minimum redemption amount in respect of 



any Fund as provided for in the applicable Supplement; 

"Money Market Instruments" means instruments normally dealt in on the money 
market which are liquid and have a value which can be 
accurately determined at any time and which comply with 
the requirements of the Central Bank; 

"Net Asset Value" means the net asset value of the ICAV or of a Fund or of 
a Class of Participating Shares of a Fund, as is relevant in 
the circumstances as more fully described in the section 
headed "Valuation"; 

"Non-Voting Participating Shares" means Participating Shares which carry no voting rights. 

“Open-Ended Fund” means a Fund which is established as an open-ended 
fund in accordance with the requirements of the Central 
Bank; 

“Open-Ended Fund with Limited 
Liquidity” 

means a Fund which is established as an open-ended 
fund with limited liquidity in accordance with the 
requirements of the Central Bank; 

"Ordinarily Resident in Ireland" means, in the case of an individual, an individual who is 
ordinarily resident in Ireland for tax purposes; and in the 
case of a trust, a trust that is ordinarily resident in Ireland 
for tax purposes.  An individual will be regarded as 
ordinarily resident in Ireland for a particular tax year if 
he/she has been an Irish Resident for the previous three 
tax years. An individual will remain ordinarily resident in 
Ireland until he/she has been non-Irish Resident for 
three consecutive tax years; 

"Participating Share"  means a participating share of no par value in the capital 
of the ICAV (or a Fund or Class thereof), issued subject 
and in accordance with the Act and the Instrument; 

"Participating Shareholder" means a holder of Participating Shares; 

"Personal Data" has the meaning given to that term in the Data 
Protection Legislation; 
 

"Professional Investor" means an investor who is considered to be a professional 
client or may, on request, be treated as a professional 
client within the meaning of Annex II to Directive 
2004/39/EC on markets in financial instruments; 

"Qualifying Company" means a qualifying company within the meaning of 
section 110 of the Taxes Act; 



"Qualifying Investor" means: 

(a) an investor who is a professional client within 
the meaning of Annex II of MiFID; or 

(b) an investor who 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 the 
investment in the ICAV; or 

(c) an investor who certifies that they are an 
informed investor by providing the following: 

(i) confirmation (in writing) that the 
investor has 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; or 

(ii) confirmation (in writing) 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 ICAV.   

Within the EU, QIAIFs may only be marketed to 
professional investors as defined in the AIFMD unless 
the Member State in question permits, under the laws of 
that Member State, AIFs to be sold to other categories of 
investors and this permission encompasses investors set 
out in categories (b) and (c) above. 

"Recognised Clearing System"  means any of the following clearing systems; 

(a) BNY Mellon Central Securities Depository 
SA/NV 

(b) Central Moneymarkets Office; 

(c) Clearstream Banking SA; 

(d) Clearstream Banking AG; 

(e) CREST; 

(f) Depository Trust Company of New York; 

(g) Deutsche Bank AG, Depository and Clearing 
System 

(h) Euroclear; 



(i) Hong Kong Securities Clearing Company 
Limited; 

(j) Japan Securities Depository Centre (JASDEC); 

(k) Monte Titoli SPA; 

(l) Netherlands Centraal Instituut voor Giraal 
Effectenverkeer BV; 

(m) National Securities Clearing System; 

(n) Sicovam SA; 

(o) SIS Sega Intersettle AG; 

(p) The Canadian Depository for Securities Ltd; 

(q) VPC AB; and 

(r) any other system for clearing securities which is 
designated by the Revenue Commissioners as a 
recognised clearing system; Commissioners as a 
recognised clearing system; 

"Redemption Date" means the relevant Business Day on which the 
Participating Shares in a Fund can be redeemed as set out 
in the applicable Supplement; 

"Redemption Settlement Cut-off" means the time by which redemption proceeds will 
generally be paid to Participating Shareholders as 
specified in the relevant Supplement for the Fund, 
provided that all relevant documentation has been 
furnished to and received by the Administrator; 

"Relevant Declaration" means the declaration relevant to the Participating 
Shareholder as set out in Schedule 2B of the Taxes Act; 

"Relevant Period" means in relation to a Share in the ICAV, a period of 
eight years beginning with the acquisition of a Share by a 
Shareholder and each subsequent period of eight years 
beginning immediately after the end of the preceding 
Relevant Period for as long as the Participating 
Shareholder holds that Share; 

"Research and Introducer Agent"  

 

means Candoris B.V. with its registered office at 
Statendam 20, 2134 WX Hoofddorp, The Netherlands in 
its capacity as research and introducer agent, where 
appointed in respect of a particular Fund by the AIFM 
and the ICAV, as disclosed in the relevant Supplement 
for that Fund; 
 

"Resident in Ireland" means, for the present purposes: 

− in the case of an individual, an individual who is 
resident in Ireland for tax purposes; 



− in the case of a trust, a trust that is resident in 
Ireland for tax purposes; and 

− in the case of a company, a company that is 
resident in Ireland for tax purposes. 

An individual will be regarded as resident in Ireland for a 
particular tax year if he/she is present in Ireland: (a) for a 
period of at least 183 days in that tax year, or (b) for a 
period of at least 280 days taking into account the 
number of days present in Ireland in that tax year 
together with the number of days present in Ireland in 
the preceding tax year, provided that the individual is 
resident in Ireland for at least 31 days in each of those tax 
years. 

In determining the number of days present in Ireland, an 
individual is deemed to be present in Ireland if he/she is 
in the country at any time during the day. 

A trust will be Resident in Ireland and Ordinarily 
Resident in Ireland for the purposes of Irish capital gains 
tax unless the general administration of the trust is 
ordinarily carried on outside Ireland and the trustees 
(being a single and continuing body of persons) or a 
majority of them for the time being are not Resident in 
Ireland or Ordinarily Resident in Ireland. 

A company incorporated in Ireland after 1 January 2015 
will be regarded for all purposes of Irish tax legislation as 
being resident in Ireland unless it is regarded for the 
purposes of a double tax treaty in effect with Ireland as 
being resident in that other tax treaty territory and not in 
Ireland. 

A company incorporated in Ireland prior to 1 January 
2015 will be similarly treated for the purposes of 
ascertaining tax residency after 1 January 2020 or if 
earlier, from the date of a major change of ownership of 
the company where there is a major change in the nature 
or conduct of the business of the company within the 
relevant period. Relevant period for this purpose means a 
period beginning not later than 1 January 2015 or the 
date which occurs one year before the date of the change 
in ownership of the company and ending 5 years after the 
date of that change in ownership. Otherwise, a company 
incorporated in Ireland prior to 1 January 2015 will be 
regarded as being resident in Ireland unless it is a 
‘relevant company’ and it either carries on a trade in 
Ireland or it is related to a company that carries on a 
trade in Ireland or, if pursuant to the terms of a double 
taxation treaty between Ireland and another territory, the 
company is regarded as resident in a territory other than 
Ireland and as not resident in Ireland. A relevant 
company is a company: 



(a) that is under the "control", directly or indirectly, 
of a person or persons who is or are: 

− resident for the purposes of tax, in 
either an EU member state or in a 
territory with which Ireland has a 
double taxation treaty (a "treaty 
territory") (together a "relevant 
territory") under the law of that 
relevant territory, and 

− not under the control, directly or 
indirectly, of a person who is, or 
persons who are, not so resident; or 

(b) that is, or is related to, a company the principal 
class of shares of which is substantially and 
regularly traded on one or more recognised 
stock exchanges in a relevant territory or 
territories. 

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

"Revenue Commissioners" means the Revenue Commissioners of Ireland; 

"Securities Financing Transactions" means (i) a repurchase transaction; (ii) securities or 
commodities lending and securities or commodities 
borrowing; (iii) a buy-sell back transaction or sell-buy 
back transaction; (iv) a margin lending transaction, each 
as defined in the Securities Financing Transactions 
Regulations; 

"Securities Financing Transaction 
Regulations" or "SFTR" 

means Regulation EU 2015/2365 of the European 
Parliament and of the Council on transparency of 
securities financing transactions and of reuse and 
amending Regulation (EU) No 648/2012; 

"Shares" means Participating Shares and/or Subscriber Shares, as 
the context so requires; 

"Side Pocket Shares"   means a Class or Classes of Participating Shares to which 
Illiquid Investments may be allocated by the Directors in 
accordance with the Instrument and the requirements of 
the Central Bank; 

"State" means Ireland; 

"Sub-Investment Manager" means any one or more entities or individuals which may 
be selected and appointed by the relevant Investment 
Manager to manage the portfolio of assets or a portion 
thereof of a Fund subject to the particular terms of the 
Sub-Investment Management Agreement; 



"Sub-Investment Management Agreement" means any one or more Sub-Investment Management 
Agreements made between the relevant Investment 
Manager and one or more Sub-Investment Managers; 

"Subscription Date" means the relevant Business Day on which Participating 
Shares in a Fund can be purchased as set out in the 
applicable Supplement; 

"Subscription Settlement Cut-Off" means the time by which payment for subscriptions must 
be received in the bank account as specified on the 
Application Form and in the relevant Supplement for the 
Fund to permit processing as at the relevant Dealing 
Day; 

"Subscriber Share" means a subscriber share of €1 each in the capital of the 
ICAV and designated as the "Subscriber Shares" but 
which do not entitle the holder to participate in the 
profits of the ICAV attributable to any Fund; 

"Sub-Investment Manager" means any one or more entities or individuals which may 
be selected and appointed by the relevant Investment 
Manager to manage the portfolio of assets or a portion 
thereof of a Fund subject to the particular terms of the 
Sub-Investment Management Agreement; 

"Sub-Investment Management Agreement" means any one or more Sub-Investment Management 
Agreements made between the relevant Investment 
Manager and one or more Sub-Investment Managers; 

"Subsidiary" means a wholly-owned subsidiary of the ICAV, 
controlled by the ICAV and established with the prior 
approval of the Central Bank and in accordance with its 
requirements. The Directors of the ICAV shall form at 
least the majority of the board of directors of any such 
Subsidiary; 

"Supplement" means a supplement to this Prospectus containing 
information relating to a particular Fund; 

"Taxes Act" means the Taxes Consolidation Act 1997 (as amended) 
of Ireland; 

"Valuation Date" means the relevant Business Day on which the Net Asset 
Value of a Fund and its Fund (if applicable), as is relevant 
in the circumstances is calculated as set out in the 
applicable Supplement. For the avoidance of doubt, there 
will be a Valuation Date in respect of each Subscription 
Date and Redemption Date; and 

"Valuation Point" means the relevant time in respect of each Valuation 
Date at which the Net Asset Value of a Fund and its 
Fund (if applicable) is calculated as set out in the 
applicable Supplement. 
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THE ICAV 

The ICAV is an umbrella type Irish collective asset-management vehicle with segregated liability between 
Funds, registered as an Irish collective asset-management vehicle on 28 June, 2019 with C-Code 194026 and 
is authorised by the Central Bank pursuant to Part 2 of the Act. The liability of the Members is limited. 

The ICAV is organised in the form of an umbrella fund with segregated liability between Funds. Each Fund 
will have a distinct portfolio of investments. Separate books and records will be maintained for each Fund. 

Funds may be established as either Open-Ended Funds, Open-Ended with Limited Liquidity Funds or 
Closed-Ended Funds, as may be determined by the Directors from time to time, with the prior approval of 
the Central Bank. Each Supplement shall state whether the Fund is an Open-Ended Fund, an Open-Ended 
Fund with Limited Liquidity or a Closed-Ended Fund (and if closed-ended the Closed-Ended Period). The 
creation of any Fund will require the prior approval of the Central Bank.  

Open-Ended Funds 

Open-Ended Funds are Funds that permit redemptions at the request of Participating Shareholders on at 
least a quarterly basis and provides for a period of ninety (90) calendar days or less between the applicable 
Dealing Day and the time by which redemption proceeds will generally be paid to Participating 
Shareholders as specified in the relevant Supplement for the Fund, provided that all relevant documentation 
has been furnished to and received by the Administrator..  

Open-Ended with Limited Liquidity Funds 

Open-Ended with Limited Liquidity Funds are Funds that offer redemptions on less than a quarterly basis 
or which provides for a period of greater than ninety (90) calendar days between the applicable Dealing Day 
and the time by which redemption proceeds will generally be paid to Participating Shareholders as specified 
in the relevant Supplement for the Fund, provided that all relevant documentation has been furnished to 
and received by the Administrator. The settlement of redemptions in a Limited Liquidity Fund may involve 
substantial delays and the ability to honour redemption requests will be dependent upon circumstances 
relating to, inter alia, the relevant Fund’s investment in underlying assets and the liquidity profile of those 
assets. Before investing in an Open-Ended with Limited Liquidity Fund, investors should read and consider 
the relevant Fund's redemptions provisions as detailed in this Prospectus and the Supplement for the Fund. 

Closed-Ended Funds 

Closed-Ended Funds are Funds for which redemptions at the request of Participating Shareholders shall 
either be prohibited or shall be significantly restricted, subject to conditions set down by the Central Bank. 
Before investing in a Closed-Ended Fund, investors should read and consider the limitations attaching to 
the relevant Fund's redemptions provisions as detailed in this Prospectus and the Supplement for the Fund. 

Details of the Closed-Ended Period of each Closed-Ended Fund will be set out in the relevant Supplement. 
At the end of the Closed-Ended Period, the ICAV on behalf of the Closed-Ended Fund will undertake one 
of the following actions: 

(a) terminate the Closed-Ended Fund and apply to the Central Bank for withdrawal 
of approval of the Closed-Ended Fund; 

(b) redeem all outstanding Participating Shares and apply to the Central Bank for 
withdrawal of approval of the Closed-Ended Fund; 



 

 

(c) convert the Closed-Ended Fund into an Open-Ended Fund or Open-Ended with 
Limited Liquidity Fund, the relevant details of which shall be disclosed in this 
Prospectus and/or the relevant Supplement; or  

(d) obtain approval of relevant Participating Shareholders in the Closed-Ended Fund 
to extend the Closed-Ended Period for a further finite period. 

The Instrument contain provisions which permit the Directors to issue, designate as, compulsorily 
repurchase and/or repurchase Side Pocket Shares and to allocate Illiquid Investments to them. The 
Instrument also provides that the designation or issuance of any Side Pocket Shares and that allocation of 
Illiquid Investments to them will only be effected in accordance with the requirements of the Central Bank 
and in circumstances where the Directors consider it to be appropriate and in the interests of the relevant 
Participating Shareholders. 

The Directors may create Non-Voting Participating Shares within a Fund or a particular Class thereof. In 
accordance with the requirements of the Central Bank, Participating Shareholders which hold Non-Voting 
Participating Shares will be able to request the conversion of their Non-Voting Participating Shares, without 
fee, to Participating Shares with full voting rights in accordance with the provisions outlined below under 
the section of the Prospectus entitled "Conversion of Participating Shares". The decision to invest in such 
Non-Voting Participating Shares shall be made at the sole discretion of the investor. 

For the avoidance of doubt, the assets of each Fund shall belong exclusively to such Fund and shall not be 
used to discharge directly or indirectly liabilities or claims against any other Fund and shall not be available 
for such purpose. 

The ICAV may from time to time create additional Classes of Participating Shares within a Fund in 
accordance with the requirements of the Central Bank. The Directors may, in their absolute discretion, 
differentiate between the rights attaching to the different Classes of Participating Shares within a particular 
Fund including, without limitation, liquidity rights, the dividend policy, the level of fees, the currencies and 
the hedging policy in respect of each Class. 

The ICAV may from time to time create such Funds as the Directors may deem appropriate and with the 
prior approval of the Central Bank. Details of any Fund or Funds created in the future shall be as set out in 
the applicable Supplement in accordance with the requirements of the Central Bank. The applicable 
Supplement shall form part of, and should be read in conjunction with, this Prospectus. 

Investment Objectives and Policies  

In accordance with the Act, the ICAV has been established as an umbrella fund with the aim of collective 
investment of its funds in property and giving members of the ICAV the benefit of the results of the 
management of its funds. The ICAV will establish separate Funds, each of which will have their own 
investment objectives, policies and strategies, details of which will be contained in the Supplement issued by 
each Fund. A separate portfolio of assets will be maintained for each Fund (and accordingly not for each 
class of Participating Shares, other than Side Pocket Shares) and will be invested in accordance with the 
investment objective and policy applicable to such Fund.  

The investment objective and policies for each Fund and all other relevant details in relation to such Fund 
will be formulated by the Directors at the time of creation of such Fund and set out in the Supplement 
which should be read in conjunction with and construed as supplemental to this Prospectus. The 
Supplement will include information relating to particular investment considerations applying to that Fund, 
a description of the types of assets in which each Fund may invest, the techniques it may employ and any 
associated risk factors, the currency in which the relevant Participating Shares are denominated, the 
distribution policy for that Fund and details regarding subscription and the redemption procedures and 
applicable fees and expenses. 



 

 

The assets of each Fund will be invested in conformity with the investment objectives and policies of that 
Fund as set out in the applicable Supplement. The ICAV and its Directors, in consultation with the 
Relevant investment manager and the AIFM, are responsible for the formulation of the investment policy 
of each Fund and any subsequent change to that policy. Each Fund is subject to the general investment 
restrictions as described below. Any additional investment restrictions relevant to each Fund will be as set 
out in the applicable Supplement. 

Funds may invest in any type of asset or investments authorised or permitted under the Act and the AIFM 
Regulations. In particular, Funds may, in accordance with the requirements of the Central Bank invest in, 
inter alia, listed or unlisted securities, equities, debt securities, money market instruments, financial indices, 
hedge funds, feeder funds, real estate, private equity investments, credit instruments, commodities, loan 
investments and life settlements. As there is virtually no restrictions on the assets in which a Fund may 
invest, Funds may be established as, inter alia, equity funds, fixed income funds, money market funds, fund 
of funds, feeder funds, alternative investment funds, real estate funds, Loan Origination Funds, private 
equity funds or structured investment products. 

PENDING INVESTMENTS 

Each Fund, at the discretion of  the Investment Manager, shall also have the ability to invest in or hold 
ancillary liquid assets which may be held in the form of Money Market Instruments (or schemes which 
invest primarily in Money Market Instruments) and other liquid financial instruments issued by 
governments or by rated corporate issuers such as commercial paper, bonds, notes, bills, deposits, 
certificates of deposit and cash in accordance with the investment restrictions applicable to the relevant 
Fund or under the following conditions: 

(a) pending investment of the proceeds of a placing or offer of Participating Shares; or  

(b) in circumstances in which the AIFM or Investment Manager considers it to be in the 
interests of the Fund to do so.  

Under such circumstances, a Fund's assets may be invested by the Investment Manager up to 100% in 
ancillary liquid assets as described above and the relevant Investment Manager may arrange for the sale of 
“market risk positions” at what the Investment Manager believes represents the best price attainable under 
the circumstances and transfer the proceeds of such sale such that the Fund invests up to 100% into Money 
Market Instruments and ancillary liquid assets as described above.  

The Investment Manager will reinvest any such monies in accordance with the provisions of the investment 
objective and the investment policies of the relevant Fund in such investments, at such rates and in such 
amounts as the Investment Manager will deem appropriate under the circumstances, provided that such 
investments will be within the restrictions applicable to the relevant Fund.  

CROSS INVESTMENT 

Where considered appropriate by the Directors in respect of the investment objective and policy of a Fund, 
a Fund (the "Investing Fund") may be permitted to invest in the Participating Shares of other Funds (each a 
"Receiving Fund"), provided that the rate of the annual AIFM Fee and Investment Management Fee (if 
applicable) which investors in the Investing Fund are charged in respect of that portion of the Investing 
Fund's assets invested in the Receiving Fund(s) (unless otherwise permitted by the Central Bank) may not 
exceed the rate of the maximum annual AIFM Fee and Investment Management Fee (as applicable) which 
investors in the Investing Fund may be charged in respect of the balance of the Investing Fund's assets, 
such that there shall be no double charging of the annual AIFM Fee and Investment Management Fee (as 
applicable) to the Investing Fund as a result of its investments in the Receiving Fund.  



 

 

The Fund shall only invest in units of an investment fund managed by its AIFM or Investment Manager or 
by an associated or related company where the manager of the investment fund in which the investment is 
being made has waived the preliminary/initial/redemption charge which it would normally charge. 

Where commissions or rebates are received by the AIFM or an Investment Manager by virtue of an 
investment into any collective investment scheme, such commissions or rebates must be paid to the 
property of the relevant Fund. 

CHANGE IN INVESTMENT OBJECTIVES AND INVESTMENT POLICIES 

Open-Ended Funds and Open-Ended with Limited Liquidity Funds 

A change to the investment objective and/or a material change to the investment policy as disclosed in a 
Supplement to this Prospectus for any Fund other than a Closed-Ended Fund shall not be effected without 
the prior written approval of all Participating Shareholders of the relevant Fund or without prior 
Participating Shareholder approval on the basis of a majority of votes cast at a general meeting of 
Participating Shareholders of that Fund.  

In the event of a change of investment objective and/or a material change to the investment policy on the 
basis of a majority of votes cast at a general meeting, Participating Shareholders will be given reasonable 
notice of such changes to enable them to redeem their Participating Shares prior to the implementation of 
these changes.  

Where a Fund other than a Closed-Ended Fund makes a non-material change to the investment policy of 
the Fund, it shall notify Participating Shareholders of these changes in accordance with Central Bank 
requirements. Notification can be provided by means of appropriate disclosure in the next annual report of 
the ICAV in respect of the relevant Fund. 

Closed-Ended Funds  

Where a Closed-Ended Fund wishes to make changes to its investment objective and/or a material change 
to its investment policy, with no opportunity for Participating Shareholders to redeem or otherwise exit the 
Closed-Ended Fund, the vote in favour of any such change must represent at least 75% of the votes cast.  

In the case of Closed-Ended Funds that do provide realistic liquidity with an opportunity for Participating 
Shareholders to redeem or otherwise exit the Closed-Ended Fund, votes in favour of the relevant change 
must represent at least 50% of votes cast.  

Where a Closed-Ended Fund makes a non-material change to the investment policy of the Fund, it shall 
notify Participating Shareholders of these changes in accordance with Central Bank requirements. 
Notification can be provided by means of appropriate disclosure in the next annual report of the ICAV in 
respect of the relevant Fund. 

CHANGE IN DURATION OF CLOSED ENDED FUNDS 

Where a Closed-Ended Fund which does not provide realistic liquidity wishes to change the duration of the 
Closed-Ended Period, with no opportunity for Participating Shareholders to redeem or otherwise exit the 
Closed-Ended Fund, the vote in favour of any such change must represent at least 75% of the votes cast.  

In the case of Closed-Ended Funds that do provide realistic liquidity with an opportunity for Participating 
Shareholders to redeem or otherwise exit the Closed-Ended Fund, votes in favour of the relevant change 
must represent at least 50% of votes cast.  

INVESTMENT RESTRICTIONS  



 

 

The ICAV is categorised as Qualifying Investor Alternative Investment Fund ("QIAIF") and is governed by 
the AIF Rulebook applicable to this category of fund. Accordingly, 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 be employed by the ICAV.  

The investment restrictions in respect of a Fund shall be set out in the applicable Supplement. If such 
investment restrictions and condition are subsequently exceeded for reasons beyond control of the ICAV, 
or as a result of the exercise of subscription rights, the ICAV in consultation with the AIFM will adopt as a 
priority objective the remedying of that situation, taking due account of the interests of its Participating 
Shareholders. 

The following investment restrictions apply to all Funds unless provided otherwise the relevant Supplement 
and in accordance with the Central Bank's requirements. These are Irish regulatory requirements applicable 
to Qualifying Investor AIFs pursuant to the Act and chapter 2 of the AIF Rulebook:  

(a) A Fund will not invest more than 50% of its Net Asset Value in any one unregulated 
fund and will not invest more than 50% of its Net Asset Value in another fund which 
itself invests more than 50% of its net assets in another investment fund.  

(b) Where a Fund invests in the shares or units of any other collective investment scheme 
managed by the AIFM or an associated entity, the AIFM or the associated entity, as 
applicable, will waive any subscription charge, redemption charge or exchange charge 
that would otherwise be payable in connection with the investment in that other 
collective investment scheme.  

(c) With the exception of Loan Originating Funds, a Fund may not grant loans or act as a 
guarantor on behalf of third parties. This is without prejudice to the ability of a Fund to 
acquire debt securities or loans. It will not prevent a Fund from acquiring loans or 
securities which are not fully paid or from entering into bridge financing arrangements 
where the financing extended to the Fund is backed by sufficient legally binding 
commitments to discharge the financing within a time period determined by the AIFM 
at least simultaneous triggering of obligations on Participating Shareholders to make 
capital contributions which they are previously contractually committed to making at the 
time the bridge financing is entered into.  

(d) A Fund may not (nor may it appoint an AIFM that would on the relevant Fund's behalf) 
acquire any shares carrying voting rights which would enable either of them to exercise 
significant influence over the management of an issuing body. This restriction is not 
applied to Funds structured as venture capital, development capital or private equity 
funds or for any investments by a Fund in other collective investment schemes 
(provided the relevant Supplement indicates the intention regarding the exercise of legal 
and management control over underlying investments).  

(e) The ICAV, acting on behalf of a Fund, shall not raise capital from the public through the 
issue of debt securities. This restriction does not operate to prevent the issue of notes by 
the ICAV, acting on behalf of a Fund, on a private basis, to a lending institution to 
facilitate financing arrangements.  

Additional requirements under Regulation 27 - 31 of the AIFM Regulations for Funds acquiring control of 
non-listed companies/issuers:- 

When the AIFM on behalf of a Fund (either individually or jointly with another AIF or its alternative 
investment fund manager) acquires legal or beneficial control of more than 50% of the voting rights of a 
non-listed company which is not:  



 

 

(a) a small or medium-sized enterprise being an enterprise which employs fewer than 250 
persons and which has an annual turnover not exceeding €50 million, and/or an annual 
balance sheet total not exceeding €43 million (in accordance with within the meaning of 
Article 2(1) of the Annex to Commission Recommendation 2003/361/EC of 6 May 
2003 concerning the definition of micro, small and medium-sized enterprises); or (b) a 
special purpose vehicle established with the purpose of purchasing, holding or 
administrating real estate; the AlFM shall within 10 working days notify:  

(i) the non-listed company;  

(ii) the shareholders of which the identities and addresses are available to the 
AIFM or can be obtained from the non-listed company or its register to which 
the AIFM has or can obtain access; and:  

(iii) the Central Bank, of the acquisition of control by the Fund, the date of such 
acquisition, the identity of the different shareholders involved, the resulting 
situation in terms of voting rights, and the chain of ownership through which, 
and conditions subject to which control was acquired. The AIFM shall use its 
best efforts to ensure that the employees or their representatives are informed 
by the board of directors of the non-listed company of the acquisition of 
control. 

(b) When the AIFM on behalf of a Fund acquires a non-controlling participation in a non-
listed company other than a non-listed company of the type specified in (i)(a) or (i)(b) 
above, the AIFM shall notify the Central Bank within 10 working days of the acquisition, 
disposal or holding of Participating Shares of such non-listed company, any time when 
the proportion of voting rights of the non-listed company held by the Fund reaches, 
exceeds or falls below the thresholds of 10%, 20%, 30%, 50% and 75%.  

(c) When the AIFM on behalf of a Fund individually, or jointly acquires control of a non-
listed company in accordance with (i) above, the AIFM shall disclose its intentions with 
regard to the future business of the non-listed company and the likely repercussions on 
employment, including any material change in the conditions of employment, to the 
non-listed company or the shareholders of the non-listed company whose details it can 
access. The AIFM shall also use its best efforts to ensure that the employees or their 
representatives are informed by the board of directors of the non-listed company of this 
information. The AIFM shall also provide the Central Bank and Participating 
Shareholders of the Fund with information on the financing of the acquisition. 

(d) When the AIFM on behalf of a Fund individually, or jointly acquires control of a non-
listed company in accordance with (a) above, the AIFM shall include in the annual report 
of the ICAV or request and use its best efforts to ensure that the annual report of the 
non-listed company includes a fair review of the development of the non-listed 
company's business representing the situation at the end of the period covered by the 
annual report, important events that have occurred since the end of the financial year, 
likely future development of the non-listed company and information concerning 
acquisitions of own Participating Shares. The AIFM shall either: (i) request and use its 
best efforts to ensure that the information included in the annual report of the ICAV is 
made available to the employees or their representatives; or (ii) shall make available the 
information included in the annual report of the non-listed company to Participating 
Shareholders of the Fund.  

(e) When the AIFM on behalf of a Fund individually, or jointly acquires control of a non-
listed company in accordance with (a) above, the AIFM shall for a period of 24 months 



 

 

following the acquisition of control, not facilitate, instruct, vote in favour of any 
distribution, capital reduction, share redemption and/or acquisition of own Participating 
Shares by the non-listed company as described in Regulation 27(2) and Regulation 27(3) 
of the AIFM Regulations, and shall use best efforts to prevent any such event occurring.  

(f) Similar obligations of disclosure of acquisition of control under Regulation 31(1) - 31(3) 
of the AIFM Regulations and restrictions on distribution, capital reduction, share 
redemption and/or acquisition of own shares" under Regulation 31 of the AIFM 
Regulations apply to the AIFM where the Fund acquires control over an issuer whose 
securities are admitted to trading on a regulated market. 

It is intended that the ICAV shall have the power subject to the prior approval of the Central Bank to avail 
itself of any change in the investment and borrowing restrictions specified pursuant to the Central Bank's 
requirements. Any changes to the investment or borrowing restrictions will be disclosed in an updated 
Prospectus and/or Supplement, and if material, subject to prior Participating Shareholder approval in 
accordance with Central Bank requirements.  

The Directors may from time to time impose such further investment restrictions as shall be compatible 
with or in the interests of the Participating Shareholders in order to comply with the laws and regulations of 
the countries where Participating Shareholders are placed.  

Limits on investments (if any) set out in this Prospectus or any Supplement apply at the time of purchase of 
the investments. If the limits are subsequently exceeded for reasons beyond the control of the ICAV or as a 
result of exercise of subscription rights, the ICAV will adopt as a priority objective the remedying of that 
situation taking account of interests of Participating Shareholders (save where such investment restrictions 
are stated to apply only as at the date of acquisition of an investment).  

A Fund may invest in other collective investment schemes, subject to limitations, if any, set out in the 
applicable Supplement. Additional fees may arise from this investment policy. 

Borrowing and Leverage Policy 

Where specified in the relevant Supplement, a Fund may borrow from brokers, banks and others on a 
secured or unsecured basis, and may employ leverage to the extent deemed appropriate by the Investment 
Manager in consultation with the AIFM. Leverage may take the form of loans and investments in derivative 
instruments that are inherently leveraged, in addition to other forms of direct or indirect borrowings. A 
Fund may also borrow for cash management or other temporary purposes. The borrowing and leverage 
limits will be set out in the relevant Supplement for each Fund. The maximum leverage to be employed by a 
Fund, as set out in the relevant Supplement, will be calculated in accordance with the "Gross Method" and 
"Commitment Method." 

Counterparty Exposure 

A Fund may be required, from time to time, to post margin or collateral with a counterparty (including but 
not limited to derivatives, repo or stock-lending counterparties or entities who may provide certain 
financing or brokerage services in respect of a Fund) (each a "Financing Counterparty") in order to secure 
the Fund’s obligations to that Financing Counterparty. Generally, such margin or collateral will be required 
to be transferred outside the Fund’s depositary network. The ICAV may also have other exposures to such 
Financing Counterparty (for example, deposits or direct investments). 

In accordance with Article 20 of Level 2, the AIFM in consultation with the Investment Manager shall 
exercise due skill, care and diligence in the selection and appointment of any Financing Counterparty and on 
an on-going basis thereafter taking into account the full range and quality of the Financing Counterparty’s 



 

 

services. Furthermore, the AIFM in consultation with the Investment Manager shall ensure that the 
Financing Counterparty fulfils all of the following conditions:-  

(g) they are subject to on-going supervision by a public authority; 

(h) they are financially sound (taking into account whether or not the Financing Counterparty is 
subject to prudential regulation, including sufficient capital requirements, and effective 
supervision); and 

(i) they have the necessary organisational structure and resources for performing the services which 
are to be provided by them to the AIFM, Investment Manager or the ICAV. 

INVESTMENT THROUGH SUBSIDIARIES 

The ICAV may, in accordance with the requirements of the Central Bank, establish one or more 
Subsidiaries for the purposes of holding Investments. Any such Subsidiary will be established in accordance 
with the requirements of the Central Bank. Such arrangements are designed, amongst other things, for 
capital protection purposes; provided that the reason(s) for establishing any such Subsidiaries are justified as 
being in the interests of Participating Shareholders. The names of any Subsidiaries will be disclosed in the 
annual report of the relevant Fund of the ICAV.  

CAPACITY TO AVAIL OF CHANGES TO AIF RULEBOOK  

It is intended that a Fund will have the power (subject to the prior approval of the Central Bank and to any 
such change being materially consistent with the investment objective and policies of the relevant Fund) to 
avail of any change in the limits on investments contained in the AIF Rulebook which would permit 
investment by or on behalf of the relevant Fund in funds, securities, derivative instruments or in any other 
forms of investments in which investment is, at the date of this Prospectus, restricted or prohibited under 
the AIF Rulebook.  
 
PORTFOLIO HOLDINGS DISCLOSURE  

Upon request from any Participating Shareholder in a Fund (or their duly appointed agent or delegate), the 
ICAV may (or may not) at its sole discretion and subject to the principal of the fair treatment of its 
Participating Shareholders, disclose that Fund’s portfolio holdings or such other information, including 
collateral holdings to such Participating Shareholder (or their duly appointed agent or delegate) provided the 
Participating Shareholder (or their duly appointed agent or delegate) has entered into an agreement with the 
ICAV or the AIFM governing the disclosure of such information. To the extent that the Fund provides 
non-public holdings information or other information to a Participating Shareholder in a Fund, the ICAV 
will provide the same holdings information or other information to any other Participating Shareholder in 
the Fund on request provided such Participating Shareholder (or their duly appointed agent or delegate) has 
entered into an agreement with the ICAV or the AIFM governing the disclosure of such information. 
 
Dividend Policy 

Any dividend payment in respect of a Fund shall be made in accordance with the dividend policy of that 
Fund as set out in the applicable Supplement. 

Risk Factors 

Potential investors in the ICAV should understand that all investments involve risks and any person 
considering an investment in the ICAV must have the financial sophistication and expertise to evaluate the 
merits and risks of investing in the ICAV. Prospective investors should consider seeking independent 
professional advice before deciding to invest in the ICAV. 



 

 

The following list of principal risk factors does not purport to be a complete enumeration or explanation of 
the risks involved in an investment in the ICAV. In addition to the risks set out below, any additional risks 
specific to a particular Fund may be set out in the applicable Supplement. 

Active Management Risk 

There is no guarantee that the Investment Manager’s principal investment strategies and techniques, as well 
as particular investment decisions, will achieve the investment goal of a particular Fund, which could have 
an adverse impact on such Fund’s performance generally, relative to other funds with similar investment 
goals or relative to its benchmark. 

Classes of Participating Shares are not a Separate Legal Entity 

Expenses attributable solely to a particular Class will be allocated solely to that Class. However, a creditor of 
the Fund will generally not be bound to satisfy its claims from a particular Class. Rather such creditor 
generally may seek to satisfy its claims from the assets of the Fund as a whole. Further, if the losses 
attributable to a Class exceed its value, then such losses could negatively impact the value of other Classes 
of the relevant Fund.  

Segregated liability risk  

While the provisions of the Act provide for segregated liability between Funds, these provisions have yet to 
be tested in foreign courts, in particular, in satisfying local creditors' claims. Accordingly, it is not free from 
doubt that the assets of any Fund of the ICAV may not be exposed to the liabilities of other Funds of the 
ICAV. At the date of this Prospectus, the Directors are not aware of any existing or contingent liability of 
any Fund of the ICAV that is likely to be the subject of a claim against another Fund.  

Limited Recourse  

A Participating Shareholder will solely be entitled to look to the assets of the relevant Fund in respect of all 
payments in respect of its Participating Shares. If the realised net assets of the relevant Fund are insufficient 
to pay any amounts payable in respect of the Participating Shares, the Participating Shareholder will have no 
further right of payment in respect of such Participating Shares nor any claim against or recourse to any of 
the assets of any other Fund or any other asset of the ICAV.  Additional risk factors (if any) in respect of 
each Fund are set out in the Supplement for the relevant Fund.  

Directors 

From time to time, a Director may also be a member or shareholder of an Investment Manager and/or the 
AIFM or a shareholder and / or a director of an associated ICAV to the relevant Investment Manager 
and/or the AIFM. The fiduciary duty of any such Director may compete with or be different from the 
interests of the relevant Investment Manager and/or the AIFM and only the Directors may terminate the 
services of the relevant Investment Manager and/or the AIFM. Consequently, such Directors may have a 
conflict of interest in relation to their duties to the ICAV. 

AIFM Risk 

a) The ICAV is an AIF within the scope of AIFMD. The ICAV has been authorised by the Central 
Bank as a Qualifying Investor AIF and has an external AIFM. As a consequence, the AIFM may 
market the Participating Shares of the ICAV to Professional Investors within the meaning of 
AIFMD in EU Member States pursuant to Article 31 and 32 of AIFMD. Given that the 
Participating Shares of the Funds may be marketed within the European Union, the AIFM will be 
required to procure that the Funds comply with certain restrictions and/or meets certain conditions 
which may include, restrictions and/or conditions as to its liquidity profile and redemption policy 



 

 

and use of leverage, investments in securitisation positions, transparency, the appointment of a 
depositary and disclosure obligations concerning the acquisition of major holdings and control of 
unlisted companies. 

b) Furthermore, the AIFM is required to meet with various organisational requirements and conduct 
of business rules, adopt and implement a programme of activities and various policies and 
procedures addressing areas such as risk management, liquidity management and remuneration, and 
comply with ongoing capital, reporting and transparency obligations. Such restrictions and/or 
conditions are likely to increase the ongoing costs borne, directly or indirectly, by the Funds. 

c) Investment decisions may be made for the Funds by the AIFM or its delegate. The success of a 
Fund will depend on the ability of the AIFM or its delegate to identify suitable Investments and the 
ability of the AIFM or its delegate to dispose of such Investments at a profit for the Fund. Adverse 
events could affect one or more of the Fund's investments at the same time. There can be no 
assurance that the AIFM will be successful in this regard. 

Competition for AIFM / Investment Management Services 

The principals of the AIFM and the relevant Investment Manager will devote as much of their time to the 
business of the ICAV as is reasonably required in their judgment. They may potentially have conflicts of 
interest in allocating management time, services and functions among the ICAV and any other fund or 
ventures which they may organise although such conflicts will be managed by the AIFM and the relevant 
Investment Manager in line with their agreed best execution policy. 

Dependence upon Certain Personnel 

Each Investment Manager's ability to successfully manage the Funds depends on it's employees and 
advisors. The relevant Investment Manager will be relying extensively on the experience, relationships and 
expertise of these persons. There can be no assurance that these persons will remain with the relevant 
Investment Manager or will continue to be able to carry on their current duties throughout the term of a 
Fund or that the relevant Investment Manager will be able to attract and retain replacements or additional 
persons when needed. The loss of the services of one or more of these professionals could have an adverse 
impact on a Fund's ability to realise its investment objective. Furthermore, certain personnel within the 
relevant Investment Manager, in addition to their responsibilities on behalf of the relevant Investment 
Manager and the Funds, may be involved in the investment activities of other clients of the Investment 
Manager, in other business activities of the Investment Manager and in personal investment activities.  

Dependence on Fund Administrator 

The AIFM and each Investment Manager will rely on the Administrator for certain aspects of its business, 
including certain financial operations and trade reconciliation. Any interruption or deterioration in the 
performance of the Administrator could impair the quality of the AIFM or the relevant Investment 
Manager's operations, negatively impact its and the Fund's reputation and the Fund's investment strategies, 
and limit the Fund's potential to grow. 

Limitations on Limited Liability of Members 

The ICAV has been organised under the Act in Ireland. Generally, a Member should not be personally 
liable for the debts of the ICAV or any Fund; however, legal actions in other jurisdictions have resulted in 
investors being required to re-pay amounts deemed as having been distributed wrongly to them and there 
can be no guarantee that such legal actions could not occur in Ireland. In addition, any Participating 
Shareholder's capital is susceptible to risk of loss as a result of any liability of the relevant Fund. 

Possible Indemnification Obligations 



 

 

The ICAV has agreed, or may agree, to indemnify the Directors, Secretary and other officers or servants for 
the time being of the ICAV, the AIFM, the relevant Investment Manager, any Sub-Investment Manager, the 
Distributor, an Investment Advisor, the Administrator, the Depositary, any prime broker and banks, 
brokers, dealers, counterparties and others, under various agreements entered into with such persons, 
against certain liabilities they or their respective directors, officers, affiliates or agents may incur in 
connection with their relationships with the ICAV. 

Increased Competition in Alternative Asset Investments  

The non-traditional or alternative investment industry is extremely competitive. In recent years, there has 
been a marked increase in the number of, and flow of capital into, investment vehicles established in order 
to implement alternative asset investment strategies, including the strategies that may be implemented by a 
Fund. While the precise effect cannot be determined, such increase may result in greater competition for 
investment opportunities, or may result under certain circumstances in increased price volatility or 
decreased liquidity with respect to certain positions.  

Restrictions on Transfers and Redemptions 

An investment in the ICAV provides limited liquidity since an active secondary market is not expected to 
develop in the Participating Shares and Participating Shares will not be transferable without the ICAV's 
consent, which consent may be withheld in certain circumstances, as specified in the Prospectus and/or the 
relevant Supplement. In addition, the Funds pursue defined investment programs. Consequently, 
Participating Shareholders may not be able to liquidate their investment readily in the event of emergency. 
The Funds also may require mandatory redemption of Participating Shares in certain circumstances. 
Participating Shares in a Closed-Ended Fund may not be redeemed before the expiration of the Closed-
Ended Period as defined in the Supplement. Participating Shares in an Open-Ended Fund may only be 
redeemed on specific Dealing Days provided due notice has been received by the Administrator. 
Participating Shares may not be redeemed in Open-Ended Funds when the calculation of the Net Asset 
Value is suspended. Investors should consider the information on suspension of redemptions set out in the 
section below entitled "Suspension of Valuation" and review the Instrument of Incorporation accordingly. 

Late or non-payment of subscriptions  

Any loss incurred by the ICAV or a Fund due to late or non-payment of subscription proceeds in respect of 
subscription applications received shall be borne by the relevant investor or, if not practical to recover such 
losses from the relevant investor, by the relevant Fund.  

Substantial Redemptions 

a) If there are substantial redemptions, it may be more difficult for the AIFM or an Investment 
Manager to ensure that sufficient funds are available without liquidating positions either at an 
inappropriate time or on unfavourable terms. The ICAV may therefore include a policy limiting 
redemptions (or in the case of a Closed-Ended Fund prohibiting redemptions for a finite period) in 
the Supplement of a Fund.  

b) In view of the anticipated differences in investment strategy between Funds limits on redemptions 
may also differ.  

c) Where a Fund is an Open-Ended Fund and does not limit redemptions, it is recognised that this 
policy may disadvantage remaining Participating Shareholders, especially if substantial redemption 
requests are received at a time of increased market turmoil and / or reduced liquidity. If, in the sole 
opinion of the ICAV, whether or not based on the advice from the AIFM or an Investment 
Manager, such a situation may occur as a result of redemptions, the AIFM or an Investment 
Manager may be instructed to liquidate all collateral in the Fund as if 100% of Participating 



 

 

Shareholders had made a redemption request or to apply in specie or gating provisions, subject to 
Applicable Law. 

d) A Participating Shareholder making a substantial redemption request may well therefore receive a 
redemption amount below the last stated Net Asset Value of the relevant Fund. 

Side Pocket Classes 

The Directors may create and issue Side Pocket Classes to which will be attributed interests in investments 
or any particular investment determined by the Directors as having become after their acquisition of Illiquid 
Investments. Participating Shares in Side Pocket Classes will be redeemable by the ICAV and/or by the 
holders thereof only when so determined by the Directors. This may involve the Directors effecting a pro-
rata reduction in the number of Participating Shares held by a Participating Shareholder attributable to the 
relevant Fund excluding the assets and liabilities attributable to the Side Pocket Class and creating for the 
benefit of such Participating Shareholder a corresponding pro-rata interest in the Side Pocket Class. 

Participating Shareholders may be required to maintain their Participating Shares in Side Pocket Class for a 
significant period of time as they are only likely to be able to redeem their Participating Shares when the 
assets attributable to the relevant Participating Shares are capable of being properly valued or realised. 
Valuations of Participating Shares in Side Pocket Class from time to time may not reflect the actual amount 
that would be realised by the ICAV upon the disposition of such investments. A Side Pocket Classes may 
contain cash for the purposes of any proposed hedging transactions. The ICAV may be unable to increase 
the amount of cash contained in a side pocket following the creation of that Side Pocket Class, and 
accordingly the cash contained in that Side Pocket Class may in certain circumstances be insufficient to 
allow the relevant Investment Manager to appropriately implement hedging transactions in respect of that 
Side Pocket Class.  

Contingency Reserves and Holdbacks 

The ICAV may, at any time or times, establish such reserves for estimated or accrued expenses, liabilities or 
contingencies in relation to one or more Funds as the Directors deem reasonable. The establishment of 
such reserves will not insulate any portion of the relevant Fund assets from being at risk. In addition to the 
power to establish reserves, the ICAV may hold back such portion of the redemption proceeds payable to a 
Participating Shareholder in respect of the Participating Shares being redeemed (whether such redemption is 
voluntary or compulsory) to satisfy contingent or expected liabilities as the relevant ICAV deems 
reasonable. The amount of the redemption proceeds held back will be determined by the Fund in its 
reasonable discretion, taking into account such factors as it considers relevant with respect to any 
contingent or expected liability to which the amount being held back relates. Such holdbacks will reduce the 
redemption proceeds paid to a redeeming Participating Shareholder. The unused portion of any holdback, 
without interest, will be distributed to the Participating Shareholders to whom the holdback applied after 
the Directors have determined that the need for such holdback has ceased. It is possible that the Directors 
may not hold back a sufficient amount to satisfy contingent or expected liabilities, which may have an 
adverse effect on the relevant Fund, including its ability to satisfy subsequent redemption requests. 

Satisfaction of Redemptions 

There can be no assurance that the operations of a Fund will be profitable, that a Fund will be able to avoid 
losses or that cash from its investments will be available to satisfy redemptions by the Participating 
Shareholders. A Fund will have no source of funds from which to satisfy redemptions requests and periodic 
distributions to the Participating Shareholders other than income and gain received on its investments and 
the return of capital. In addition, periodic distributions may reduce the amount of cash available to satisfy 
other redemptions. 

Payment of Redemption Proceeds Based on Unaudited Data 



 

 

The calculation and payment of redemption proceeds upon the redemption of Participating Shares by a 
Participating Shareholder will be based on estimated and unaudited data. Accordingly, adjustments and 
revisions may be made to the Net Asset Value of a Fund following the year-end audit of the relevant Fund. 
Since no additional adjustment will be made to the proceeds paid to a redeeming Participating Shareholder, 
such adjustments and revisions to the Net Asset Value of a Fund may either increase or decrease the Net 
Asset Value of a Fund, which will affect the value of Participating Shares at the time that such adjustment 
or revision is made. 

Substantial Fees Payable Regardless of Profit 

Each Fund may incur transaction costs and expenses fees and commissions to brokers and agents, and fees 
of service providers to the ICAV or the relevant Fund and their delegates, and other operating, legal, 
accounting, auditing, marketing, travel, Directors' and other fees and expenses including the costs of the 
offering of the Participating Shares, all of which will be payable from the assets of the relevant Fund in the 
relevant Supplement. These costs, fees and expenses will be payable from the assets of the relevant Fund 
regardless of whether that Fund makes a profit. 

Effect of early termination of a Fund or Class 

a) Subject to the provisions of the Instrument of Incorporation, Participating Shareholders in a Fund 
and/or Class may require the early termination of the relevant Fund and/or Class which could 
require the Fund to liquidate positions more rapidly than would otherwise be desirable, which could 
adversely affect the performance of the Investments of that Fund or Class. 

b) the event of the early termination a Fund, the Fund would have to distribute to the Participating 
Shareholders their pro-rata interest in the assets of the Fund. The securities and other investments 
would have to be sold by the Fund or distributed to the Participating Shareholders. It is possible 
that at the time of such sale or distribution certain investments held by the Fund may be worth less 
than the initial cost of the investment, resulting in a loss to the Fund and to its Participating 
Shareholders. Moreover, in the event the Fund or Fund terminates prior to the complete 
amortisation of organisational expenses, any unamortised portion of such expenses will be 
accelerated and will be debited (and thereby reduce) amounts otherwise available for distribution to 
Participating Shareholders.  

No Action by Investors 

The Participating Shareholders have no right to enforce any of the rights associated with investments held 
by the Fund. No Participating Shareholder will have any right to act directly with respect to such 
investments or to proceed directly against the issuer of any of the equity securities held by a Fund. Most 
likely, any dispute relating to the performance, interpretation or construction of the terms and conditions 
governing any of the investments will be subject to the jurisdiction of courts in the country to which such 
instrument is related or subject and will be governed by the laws of such country. 

Conflicts of Interest  

The Directors, the AIFM, an Investment Manager, any Sub-Investment Manager, any Investment Advisor, 
a Distributor, the Administrator, the Depositary, their respective delegates, affiliates, officers and 
Participating Shareholders may be subject to certain conflicts of interest. See the section of this Prospectus 
entitled "Conflicts of Interest".  

Permanent Establishment Risks 



 

 

There can be no assurance that a particular country will not assert that the ICAV or a Fund has a permanent 
establishment in such country, and if such assertion were upheld, it can potentially result in adverse tax 
consequences to ICAV or the relevant Fund. 

Accounting, Auditing and Financial Reporting Standards  

The accounting, auditing and financial reporting standards of many of the countries in which a Fund may 
invest may be less extensive than those applicable to U.S. and European Union companies.  

Valuation 

Because of the overall size and concentrations in particular markets and maturities of positions that may be 
held by a Fund from time to time, the liquidation values of the securities and other investments held for the 
related Classes may differ significantly from the interim valuations of such investments derived from the 
valuation methods described herein. Such differences may be further affected by the time frame within 
which such liquidation occurs. Third party pricing information may at times not be available regarding 
securities and other investments held by a Fund, which will affect the amount of the portfolio management 
fees and performance fees, may involve uncertainties and determinations based upon judgment and if such 
valuation should prove to be incorrect, the related Net Asset Value could be adversely affected. 

Disclosure of Information  

Upon enquiry, Participating Shareholders may obtain specific information about the ICAV and a Fund at 
the registered office of the ICAV, without prejudice to the principle of fair treatment of Participating 
Shareholders. Having provided any requested information, the ICAV is not required to provide, at its own 
initiative, all other Participating Shareholders with the same information. Accordingly, certain Participating 
Shareholders may invest on terms that provide access to information that is not generally available to the 
other Participating Shareholders and, as a result, may be able to act on such additional information.  

Change of Law  

The ICAV must comply with regulatory constraints, such as a change in the laws affecting the investment 
restrictions applicable to a Fund, which might require a change in the investment policy and objectives 
followed by a Fund. In the future, there may be significant new regulations that could limit the ICAV's 
activities and investment opportunities or change the functioning of capital markets. Consequently, the 
ICAV may not be capable of, or successful at, preserving the value of its assets, generating positive 
investment returns or effectively managing its risks.  

Suspension of Trading  

Securities or futures exchanges typically have the right to suspend or limit trading in any instrument traded 
on the exchanges. A suspension could render it impossible for a Fund to liquidate positions and thereby 
expose such Fund to losses.  

Intellectual Property Risks 

The relevant Investment Manager will own (or otherwise have rights to) the intellectual property to be used 
to implement the Funds' investment strategies. The ICAV has no ownership or claim to such intellectual 
property. If such intellectual property were unavailable to be used on behalf of the Funds, the Funds would 
be adversely affected. 

Investments That Cannot be Disposed of Prior to Dissolution of a Fund 

A Fund may make portfolio investments that may not be advantageously disposed of prior to the date a 
Fund is dissolved, either by expiration of a Fund's term or otherwise. Although the Investment Manager 



 

 

expects that investments will be disposed of prior to dissolution or be suitable for in-specie distribution at 
termination, the relevant Fund may have to sell, distribute or otherwise dispose of portfolio investments at a 
disadvantageous time as a result of dissolution. There can be no assurances with respect to the time frame 
in which the winding-up and the final distribution of proceeds to the Participating Shareholders will occur. 

Benchmark Regulation  

Subject to certain transitional and grandfathering arrangements, Regulation (EU) 2016/1011 of the 
European Parliament and of the Council (the "Benchmark Regulation") which governs the provision of, 
contribution to and use of benchmarks, took effect from 1 January 2018. Subject to the applicable 
transitional arrangements, a Fund will no longer be able to "use" a benchmark within the meaning of the 
Benchmark Regulation which is provided by an EU index provider which is not registered or authorised 
pursuant to Article 34 of the Benchmark Regulation. In the event that the relevant EU index provider does 
not comply with the Benchmark Regulation in line with the transitional arrangements set down in the 
Benchmark Regulation or if the benchmark materially changes or ceases to exist, a Fund will be required to 
identify a suitable alternative benchmark if available which may prove difficult or impossible Failure to 
identify a suitable replacement benchmark may have an adverse impact on the relevant Fund, including in 
certain circumstances the ability of the Investment Manager to implement the investment strategy of the 
relevant Fund. Compliance with the Benchmark Regulation may also result in additional costs being borne 
by the relevant Fund. 

SETTLEMENT AND CUSTODIAL RISKS 

Depositary Risks 

The Depositary and its delegates, if any, will have custody of a Fund's securities, cash, distributions and 
rights accruing to the Funds' securities accounts. If the Depositary or a delegate holds cash on behalf of a 
Fund, the Fund may be an unsecured creditor in the event of the insolvency of the Depositary or delegates. 
Although this is generally done to reduce or diversify risk, there can be no assurance that holding securities 
through the Depositary or its delegates will eliminate custodial risk. The Funds will be subject to credit risk 
with respect to the Depositary and the delegates, if any. In addition, certain of a Fund's assets may be held 
by entities other than Depositary and its delegates.  For example, a Fund may provide certain of its assets as 
collateral to counterparties or brokers in connection with derivatives contracts. If a Fund has over-
collateralised derivative contracts, it is likely to be an unsecured creditor of any such counterparty or broker 
in the event of its insolvency. The Funds may invest in markets where custodial and/or settlement systems 
are not fully developed. Increased risks are associated with such investments. In particular, investors should 
be aware that there is a heightened depositary risk for Funds which may invest in certain countries outside 
of the EU (each a "third country") where the laws of the third country require that the financial instruments 
are held in custody by a local entity and no local entities satisfy the delegation requirements in AIFMD. 
Accordingly such entities may not be subject to effective prudential regulation and supervision in the third 
country or subject to external audit to ensure that the financial instruments are in its possession. In such 
circumstances, the Depositary may delegate its custody duties under the Depositary Agreement to such a 
local entity only to the extent required by the law of the third country and only for as long as there are no 
local entities that satisfy the delegation requirements and the Depositary may discharge itself of liability for 
the loss of such financial instruments. Such discharge of liability is subject to the conditions of Article 
21(14) of AIFMD being met and the provisions of the Depositary Agreement. 

Custodial Risk 

As a Fund may invest in markets where custodial and/or settlement systems are not fully developed, the 
assets of a Fund, which are traded in such markets and which have been entrusted to sub-custodians in 
circumstances where the use of such sub-depositaries is necessary, may be exposed to risk in circumstances 
where the Depositary would have no liability. Such risks include: a non-true delivery versus payment 
settlement, poor information in relation to corporate actions, poor registration procedures that impact upon 



 

 

the availability of securities, lack of appropriate legal/fiscal regulation, lack of safeguards in respect of 
central depositories, a physical market and the circulation of poor securities. 

Paying Agent Risk  

Participating Shareholders who choose or are obliged under local regulations to pay or receive subscription 
or redemption monies or dividends via an intermediate entity rather than directly to or from the Depositary 
(e.g. a paying agent in a local jurisdiction) bear a credit risk against that intermediate entity with respect to 
(a) subscription monies prior to the transmission of such monies to the Collection Accounts or to the 
Depositary for the account of the Fund and (b) redemption monies payable by such intermediate entity to 
the relevant Participating Shareholder. 

General Investment Risks  

Risk Associated with Unspecified Transactions; No Assurance of Investment Return 

Participating Shareholders will rely on the ability of each Fund to choose, make and realise investments and 
there is no assurance that the each Fund will find a sufficient number of attractive opportunities to meet its 
applicable investment objectives or that each Fund will be able to make and realise returns on its 
investments. Furthermore, to the extent the investment strategy of a Fund relies upon a certain set of 
market and economic conditions and such conditions do not materialise for an extended period of time, the 
relevant Fund may not be able to invest a significant portion of assets for extended periods of time. There 
can be no assurance that a Fund will be able to generate returns or that the returns will be commensurate 
with the risks of investing in the type of securities and transactions described herein. Even if a Fund's 
investments are consummated successfully, they may not produce a realised return for a number of years 
after the investment is made. Further, a Fund may make (or commit to make) an investment with a view to 
selling a portion of such investment to other persons prior to or within a reasonable time after the closing 
of the acquisition. In such event, the relevant Fund will bear the risk that any or all of the excess portion of 
such investment may not be sold or may only be sold on unattractive terms and that, as a consequence, it 
may hold a larger than expected piece in such investment or may realise lower than expected returns from 
such investment. 

Flexible Investment Approach 

While each Fund has a specific investment policy as set out in its Supplement, the relevant Investment 
Manager has broad and unfettered investment authority within those policies and may trade in any type of 
security, issuer or group of related issuers, country, region and sector that it believes will help the relevant 
Fund achieve its investment objective within the eligible asset classes and investment policies of the specific 
Fund. Additionally, the strategies that the relevant Investment Manager may pursue for a Fund are not 
limited to the strategies described herein; furthermore, such strategies may change and evolve materially 
over time. The relevant Investment Manager has broad latitude with respect to the management of the 
relevant Funds' risk parameters. Although each Investment Manager will maintain internal risk guidelines, 
such guidelines may be subject to change over time and a Fund may pursue investment strategies not 
described herein or may make investment decisions that fall outside such guidelines. Each Investment 
Manager will opportunistically implement whatever strategies, techniques and discretionary approaches, as 
well as such other investment tactics, as it believes from time to time may be suited to prevailing market 
conditions and in accordance with the relevant Fund's investment policies. The relevant Investment 
Manager may utilise such position size, duration (if any), leverage (if any) and other portfolio management 
techniques as it believes are appropriate for the relevant Fund within the parameters of the investment 
policies of the relevant Fund. Prospective investors must recognise that in investing in a Fund, they are 
placing their capital under the full discretionary management of the relevant Investment Manager and 
authorising such Investment Manager to trade for the relevant Fund using whatever strategies in such 
manner as the relevant Investment Manager may determine within the investment policies. Any of these 
new investment strategies, techniques, discretionary approaches and investment tactics may not be 



 

 

thoroughly tested before being employed and may have operational or other shortcomings that could result 
in unsuccessful investments and, ultimately, losses to the relevant Fund. In addition, any new investment 
strategy, technique and tactic developed by a Fund may be more speculative than earlier investment 
strategies, techniques and tactics and may involve material and as-yet-unanticipated risks that could increase 
the risk of an investment in the relevant Fund. Unless such changes proposed go outside of the investment 
policies or objectives of a Fund, Shareholders will not generally be informed of any changes in the relevant 
Investment Manager's strategies, techniques, discretionary approach and tactics. There can be no assurance 
that the relevant Investment Manager will be successful in applying its approach and there is material risk 
that an investor may suffer significant impairment or total loss of its capital. 

Credit Risk 

An issuer or guarantor of a debt instrument might be unable or unwilling to meet its financial obligations 
and might not make interest or principal payments on an instrument when those payments are due. 

Debt Securities Risk 

The values of debt securities are affected by many factors, including prevailing interest rates, market 
conditions and market liquidity. 

Floating Rate Loan Risk 

Floating rate loans (or bank loans) are usually rated below investment grade. The market for floating rate 
loans may be subject to irregular trading activity, wide bid/ask spreads and extended trade settlement 
periods. Investments in floating rate loans are typically in the form of an assignment or participation. 
Investors in a loan participation assume the credit risk associated with the borrower and may assume the 
credit risk associated with an interposed financial intermediary. Accordingly, if a lead lender becomes 
insolvent or a loan is foreclosed, a Fund could experience delays in receiving payments or suffer a loss. In 
an assignment, a Fund effectively becomes a lender under the loan agreement with the same rights and 
obligations as the assigning bank or other financial intermediary. Accordingly, if the loan is foreclosed, a 
Fund could become part owner of any collateral, and would bear the costs and liabilities associated with 
owning and disposing of the collateral. Due to their lower place in the borrower’s capital structure and 
possible unsecured status, junior loans involve a higher degree of overall risk than senior loans of the same 
borrower. In addition, the floating rate feature of loans means that floating rate loans will not generally 
experience capital appreciation. 

Risks of Global Investing 

The ICAV invests in various capital markets throughout the world. As a result, the Funds are subject to 
risks relating to (i) currency exchange matters, including fluctuations in the rate of exchange between the 
Base Currency and the various other currencies in which a Fund's investments may be denominated, and 
costs associated with conversion of investment principal and income from one currency into another and 
(ii) the possible imposition of withholding taxes on income received from the issuer of, or gains with 
respect to, such securities. In addition, investing in certain of these capital markets involve certain factors 
not typically associated with investing in established securities markets, including risks relating to (i) 
differences between markets, (ii) the absence of uniform accounting, auditing and financial reporting 
standards, practices and disclosure requirements, and less governmental supervision and regulation and (iii) 
certain economic and political risks, including potential exchange control regulations and potential 
restrictions on investment and repatriation of capital. 

Catastrophe Risk 

A Fund may have exposure to losses resulting from natural and man-made disasters and other catastrophic 
events. Catastrophes can be caused by various events, including hurricanes, earthquakes, hailstorms, 



 

 

explosions, severe winter weather and fires. The incidence and severity of such catastrophes are inherently 
unpredictable and a Fund's losses from catastrophes could be substantial. The occurrence of claims from 
catastrophic events is likely to result in substantial volatility in the relevant Fund's financial condition or 
results of operations for any fiscal quarter or year and could have a material adverse effect on the relevant 
Fund or a portfolio company's ability to write new business. Each Investment Manager expects that 
increases in the values and concentrations of insured property will increase the severity of such occurrences 
in the future. Although the relevant Investment Manager will attempt to manage a Fund's exposure to such 
events, a single catastrophic event could affect multiple geographic regions and lines of business or the 
frequency or severity of catastrophic events could exceed the relevant Investment Manager's estimates, 
either of which could have a material adverse effect on the relevant Fund's financial condition or results of 
operations. 

Fund's Income 

a) A Fund's income may at times be variable. For example, there may be times when a Fund holds 
instruments that are junior to other instruments and as a result of limited cash flow, the relevant 
Fund receives little or no income. A wide range of factors may adversely affect an obligor's ability to 
make repayments, which would in turn affect cash flow to the relevant Fund. 

b) Any defaults will have a negative impact on the value of a Fund's investments and may reduce the 
return that the relevant Fund receives from its investments in certain circumstances. While some 
amount of annual defaults is expected to occur in a Fund's portfolio, defaults in or declines in the 
value of the relevant Fund's investments in excess of these expected amounts may result in breaches 
of covenants under the relevant Fund's financing arrangements, triggering credit enhancement 
requirements or accelerated repayment provisions and, if not cured within the relevant grace 
periods, permitting the finance provider to enforce its security over all the assets of the relevant 
Fund. 

Dependence on the relevant Investment Manager Relationship  

The performance of a Fund will, to a large extent, be dependent on the abilities of the relevant Investment 
Manager. If for any reason a Fund was to lose the services of the relevant Investment Manager, the Fund 
could suffer significant losses as a result and consideration may have to be given to liquidating such Fund. 
The success of each Fund will depend upon the ability of the relevant Investment Manager to develop and 
implement investment strategies that achieve each Fund’s investment objective. Subjective decisions made 
by the relevant Investment Manager may cause a Fund to incur losses or to miss profit opportunities on 
which it could otherwise have capitalised.  

Reliance on Corporate Management and Financial Reporting 

Many of the strategies implemented by a Fund rely on the financial information made available by the 
issuers in which the relevant Fund invests. The relevant Investment Manager has no ability to independently 
verify the financial information disseminated by the issuer in which a Fund invests and is dependent upon 
the integrity of both the management of these issuers and the financial reporting process in general. 

Due Diligence 

Each relevant Investment Manager will conduct, and will use third parties to conduct, due diligence on 
prospective investments. In conducting such due diligence, the relevant Investment Manager's investment 
professionals will use publicly available information, as well as information from their relationships with 
former and current management teams, consultants, competitors and investment bankers. Such level of due 
diligence may not, however, reveal all matters and issues, material or otherwise, relating to prospective 
investments. 



 

 

Expedited Transactions 

Investment analyses and decisions by a relevant Investment Manager will often be undertaken on an 
expedited basis in order for a Fund to take advantage of investment opportunities. For example, a Fund 
may seek to purchase entire portfolios or substantial portions of portfolios from market participants in need 
of liquidity or suffering from adverse valuations, and the relevant Fund may be required to bid on such 
portfolios in a very short time frame. In such cases, the information available to the relevant Investment 
Manager at the time of an investment decision may be limited, and the relevant Investment Manager may 
not have access to the detailed information necessary for a full evaluation of the investment opportunity. As 
a consequence, there is substantial risk that the relevant Investment Manager will not be able to adequately 
evaluate particular risks or that market movements or other adverse developments will cause the relevant 
Fund to incur substantial losses on such transactions. In addition, the relevant Investment Manager may rely 
upon independent consultants or advisors in connection with the evaluation of proposed investments. 
There can be no assurance that these consultants or advisors will accurately evaluate such investments. 

Ratings Generally 

A Fund may invest in instruments that are unrated or in instruments that are in fact rated. In general, the 
ratings of nationally recognised rating organisations represent the opinions of these agencies as to the 
quality of securities that they rate. These ratings may be used by the relevant Investment Manager as initial 
criteria for the selection of portfolio securities. Such ratings, however, are relative and subjective; they are 
not absolute standards of quality and do not evaluate the market value risk of the securities. It is also 
possible that a rating agency might not change its rating of a particular issue on a timely basis to reflect 
subsequent events. Further, with respect to mortgage-backed securities, such ratings do not represent any 
assessment of the likelihood that future prepayment experience will differ from prepayment assumptions or 
historical prepayment rates. Hence, such ratings will not address the possibility that prepayment rates higher 
or lower than anticipated by an investor may cause such investor to experience a lower than anticipated 
yield. 

Fraud 

Of concern in investments in loans is the possibility of material misrepresentation or omission on the part 
of the borrower. Such inaccuracy or incompleteness may adversely affect the valuation of the collateral 
underlying the loans or may adversely affect the ability of a Fund to perfect or effectuate a lien on any 
collateral securing the loan. A Fund will rely upon the accuracy and completeness of representations made 
by borrowers to the extent reasonable when it makes its investments, but cannot guarantee such accuracy or 
completeness. Under certain circumstances, payments to a Fund may be reclaimed if any such payment or 
distribution is later determined to have been a fraudulent conveyance or a preferential payment. 

Investments in Less Established Issuers 

a) A Fund may invest in securities or loans of less established issuers, or early stage issuers. 
Investments in such early stage issuers may involve greater risks than those generally associated with 
investments in more established issuers. For instance, less established issuers tend to have smaller 
capitalisations and fewer resources and, therefore, are often more vulnerable to financial failure. 
Such issuers also may have shorter operating histories on which to judge future performance and in 
many cases, if operating, will have negative cash flow. In the case of start-up enterprises, such 
issuers may not have significant or any operating revenues. Early stage Issuers often experience 
unexpected issues in the areas of product development, manufacturing, marketing, financing and 
general management, which, in some cases, cannot be adequately resolved. A major risk also exists 
that a proposed service or product cannot be developed successfully with the resources available to 
such an early stage issuer. There is no assurance that the development efforts of any such early stage 
issuer will be successful or, if successful, will be completed within budget or the time period 
originally estimated. Substantial amounts of financing may be necessary to complete such 



 

 

development and there is no assurance that such funds will be available from any particular source, 
including institutional private placements or the public markets. The percentage of early stage 
issuers that survive and prosper tends to be small. In addition, less mature issuers could be more 
susceptible to irregular accounting or other fraudulent practices. Furthermore, to the extent there is 
any public market for the securities held by the relevant Fund, securities of less established issuers 
may be subject to more abrupt and erratic market price movements than those of larger, more 
established issuers. 

b) In addition to investing in less established or early stage companies, a Fund may actively engage in 
forming new businesses. Unlike investing in an existing company where start-up risks are generally 
shared with third parties who also have vested interests in such company (including the company's 
founders, existing managers or existing equity holders), in the case where the relevant Fund forms a 
new business, all such risks are generally borne by the relevant Fund. In addition, newly formed 
businesses face risks similar to those affecting less established or early stage companies as described 
above and may experience unexpected operational, developmental or financial issues that cannot be 
adequately resolved, and there is no assurance that such new business ventures will become 
successful. 

c) Some of the portfolio investments expected to be made by the relevant Fund should be considered 
highly speculative and may result in the loss of the relevant Fund's entire investment therein. There 
can be no assurance that any such losses will be offset by gains (if any) realised on the relevant 
Fund's other investments. 

Non-Controlling Investments 

A Fund may hold a non-controlling interest in certain portfolio companies and, therefore, may have a 
limited ability to protect its position in such portfolio companies. Further, the relevant Fund may have no 
right to appoint a director and, as a result, may have a limited ability to influence the management of such 
portfolio companies. In such cases, the relevant Fund will be significantly reliant on the existing 
management and board of directors of such companies, which may include representation of other 
investors with whom the relevant Fund is not affiliated and whose interests may conflict with the relevant 
Fund's interests. Where practicable and appropriate, it is expected that shareholder rights generally will be 
sought to protect the relevant Fund's interests. There can be no assurance, however, that such minority 
investor rights will be available, or that such rights will provide sufficient protection of the relevant Fund's 
interests. In addition, the relevant Fund may hold investments in debt instruments or other investments that 
do not entitle the relevant Fund to voting rights and, therefore, the relevant Fund may have a limited ability 
to protect such investments. 

Contingent Liabilities on Disposition of Investments 

In connection with the disposition of an investment of a Fund, the relevant Fund may be required to make 
representations and warranties about such investments. A Fund may become involved in disputes or 
litigation concerning such representations and warranties and may be required to make payments to third 
parties as a result of such disputes or litigation. Any such payments could adversely impact the relevant 
Fund's ability to make distributions. In addition, if a Fund does not have cash available to conduct such 
litigation or make such payments, it may be forced to sell investments to obtain funds. Such sales may be 
effected on unsatisfactory terms. A Fund may also establish reserves or escrow accounts for such 
contingent liabilities. In that regard, Shareholders may be required to return amounts distributed to them to 
fund the relevant Fund's indemnity obligations or other Fund obligations arising out of any legal proceeding 
against the relevant Fund, subject to certain limitations set forth in the Instrument. 

Borrowing and Leverage 



 

 

a) Under the terms of the Prospectus and the Instrument of Incorporation, the Directors and / or the 
AIFM are empowered to borrow monies to supplement a Fund's assets. Such borrowings may 
increase the risks attached to an investment in Participating Shares in a Fund. As the ICAV is a 
QIAIF for the purpose of the AIF Rulebook, the Central Bank has not imposed any limit on the 
degree to which its Funds may borrow or be leveraged and the potential leverage is therefore 
unlimited. The ability of a Fund to utilise borrowing and leverage will be set out in the Supplement 
which may also establish limits on such activities. An investment in the ICAV should therefore not 
be made without due reference to the Supplement. 

b) A Fund, may borrow for any purpose, including to increase investment capacity, cover operating 
expenses, make redemption payments, or for clearance of transactions. The ICAV may extensively 
make use of borrowed funds to supplement its investment activities and is not subject to limits on 
such use of borrowed funds except as required by applicable law and as set out in the relevant 
Supplement, including margin requirements. Borrowing creates an opportunity for greater total 
return but also increases exposure to capital risk. Money borrowed by the ICAV to supplement a 
Fund's investment activities will be subject to an interest cost that may or may not exceed the 
income and gains from the investments made with the proceeds of such borrowing. The use of 
such technique will magnify declines as well as increases in the value of the portfolio investments 
held by a Fund. The rights of any lenders to the ICAV to receive payments of interest on and 
repayments of the principal amount of such borrowing will be senior to the rights of the 
Participating Shareholders to receive distributions and to redeem Participating Shares, and the terms 
of any borrowing may contain provisions which limit certain activities of a Fund, including, but not 
limited to, the payment of distributions to Participating Shareholders, and the ability of the ICAV to 
redeem Participating Shares. Interest payments and fees incurred in connection with borrowing will 
reduce the amount of net income available for payment to Participating Shareholders. 

c) Subject to the requirements of the applicable regulations, amounts borrowed may be unsecured, 
secured by a pledge of portfolio securities or otherwise secured. For the avoidance of doubt, assets 
from one Fund may not be pledged or otherwise used as security for amounts borrowed by another 
Fund. 

d) A Fund's use of short-term margin borrowings, as an investment strategy, subjects a Fund to 
additional risks, including the possibility of a "margin call", pursuant to which if portfolio securities 
collateralising a loan to a Fund decrease in value, the Fund must either deposit additional securities 
or cash with the broker or suffer mandatory liquidation of the pledged securities to compensate for 
the decline in value. In the event of a sudden, precipitous drop in the value of its net assets, a Fund 
might not be able to liquidate assets quickly enough to pay off its margin debt. 

Costs Associated with Leverage Payable Regardless of Profit 

A Fund may enter into a loan facility in order to leverage its Investments. In such circumstances, all 
principal and interest on indebtedness will be payable from the assets of the relevant Fund. These amounts 
will be payable from the assets of the relevant Fund regardless of whether that Fund makes a profit or 
recoups its investment. 

Valuation Risk and Use of Estimates  

a) A Fund may invest some of its assets in other forms of investments which are not quoted, listed or 
normally dealt in on a market and in investments which are so quoted, listed or normally dealt in on 
a market but in respect of which for any reason the closing price or quotation or, as the case may 
be, middle price or quotation is unavailable or in the opinion of the AIFM does not reflect fair 
market value. In such case, the value of such investments will be the probable realisation value 
calculated with care and in good faith by the AIFM or an external valuer or a competent person 
appointed by the AIFM or by an External Valuer.  



 

 

b) The AIFM may consult the relevant Investment Manager with respect to the valuation of such 
investments. There may be an inherent conflict of interest between the involvement of the AIFM 
and the relevant Investment Manager in determining the valuation price of such investments and 
the AIFM and the relevant Investment Manager’s interest in its AIFM Fee and Investment 
Management Fee and Performance Fee (if any), respectively, which are based on the valuation price 
of such investments.  

Performance Fee Risk  

a) Any Performance Fee payable in respect of a particular Class or Fund will be based on net realised 
and net unrealised gains and losses at the end of the relevant calculation period as specified in the 
relevant Supplement and, as a result, performance fees may be paid on unrealised gains which may 
subsequently never be realised.  

b) Any Performance Fee received by the relevant Investment Manager may create an incentive for the 
relevant Investment Manager to allocate a Fund’s assets to investments that are riskier or more 
speculative than would be the case if the relevant Investment Manager were compensated solely 
based on a flat percentage of capital. The relevant Investment Manager’s compensation will be 
calculated on a basis that includes unrealised appreciation. Securities or investments for which 
market quotations are not available may be valued by the relevant Investment Manager at such 
value as the relevant Investment Manager may reasonably determine and may not be independently 
valued or verified by a third party.  

Change in Investment Strategies  

The investment strategies, approaches and techniques discussed herein may evolve over time due to, among 
other things, market developments and trends, the emergence of new or enhanced investment products, 
changing industry practice and/or technological innovation. As a result, these investment strategies, 
approaches and techniques may not reflect the investment strategies, approaches and techniques actually 
employed by a Fund. Nevertheless, the investments made on behalf of a Fund will be consistent with its 
investment objective.  

Portfolio Concentration Risk  

A Fund may have a significant (potentially up to 100%) exposure to a single issuer, CIS, counterparty or 
asset as explained in the relevant Supplements. Such concentrated exposures can cause significant 
movement in the value of a Fund’s portfolio and can result in sudden and total loss of a Fund’s value.  

Settlement Risks 

Each Fund will also be exposed to a credit risk on parties with whom it trades securities, and may also bear 
the risk of settlement default, in particular in relation to debt securities such as bonds, notes and similar debt 
obligations or instruments.  

Illiquid Investments  

Certain Funds may acquire investments which are illiquid when purchased. Other Funds may experience 
liquidity difficulties where assets become illiquid or hard to value. Where the Fund acquires or values 
securities in the over-the-counter market there is no guarantee that the Fund will be able to realise such 
securities at a premium due to the nature of the over-the-counter market.  

Property Risk 

Subject to the investment policy of the Supplement, a Fund may invest in Property or property related 
assets as detailed in the Supplement which tend to be extremely illiquid in nature. Realising such 



 

 

investments or closing out positions in such investments at the valuation determined at the last Valuation 
Point may not be possible. An exit of a Fund will be dependent on market conditions and there is a risk that 
the market for the underlying investments may not support an opportunistic sale of the assets for some 
time.  

Credit and Counterparty Risk  

There can be no assurance that issuers of the securities or other instruments in which a Fund invests will 
not be subject to credit difficulties leading to the loss of some or all of the sums invested in such securities 
or instruments or payments due on such securities or instruments. Funds will also be exposed to a credit 
risk in relation to the financing counterparties with whom they trade or place margin or collateral in respect 
of transactions in derivative instruments and may bear the risk of counterparty default.  

Risks Associated with Bankruptcy Cases 

a) Many of the events within a bankruptcy case are adversarial and often beyond the control of the 
creditors. While creditors generally are afforded an opportunity to object to significant actions, there 
can be no assurance that a bankruptcy court would not approve actions which may be contrary to 
the interest of a Fund. Furthermore, there are instances where creditors and equity holders lose 
their ranking and priority as such if they are considered to have taken over management and 
functional operating control of a debtor. 

b) Generally, the duration of a bankruptcy case can only be roughly estimated. The reorganisation of a 
corporate vehicle usually involves the development and negotiation of a plan of reorganisation, plan 
approval by creditors and confirmation by the bankruptcy court. This process can involve 
substantial legal, professional and administrative costs to the corporate vehicle and a Fund and is 
subject to unpredictable and lengthy delays. In addition, during the process the corporate vehicle's 
competitive position may erode, key management may depart, and the corporate vehicle may not be 
able to invest adequately. In some cases, the corporate vehicle may not be able to reorganise and 
may be required to liquidate assets. The debt of companies in financial reorganisation will in most 
cases not pay current interest, may not accrue interest during reorganisation, and may be adversely 
affected by an erosion of the issuer's fundamental values. Such investments can result in a total loss 
of principal. Investment in the debt of financially distressed companies domiciled outside the 
United States involves additional risks. Bankruptcy law and process may differ substantially from 
that in the United States, resulting in greater uncertainty as to the rights of creditors, the 
enforceability of such rights, reorganisation timing, and the classification, seniority and treatment of 
claims. In certain developing countries, although bankruptcy laws have been enacted, the process 
for reorganisation remains highly uncertain. 

Insolvency Considerations 

ICAV investments and / or the underlying collateral supporting individual structured finance transactions 
may be subject to various laws enacted for the protection of creditors in the jurisdictions of incorporation 
of the issuer thereof and, if different, the jurisdiction from which the issuer conducts their business and in 
which they hold their assets. These insolvency considerations will differ depending on the country in which 
the issuer or assets is located and may materially affect the ability to recover value for investors following an 
insolvency event. 

Foreign Investment Risks 

The Funds will invest in securities of foreign companies and countries. Investing in the securities of such 
companies and countries involves certain considerations not usually associated with investing securities of 
developed countries or of companies located thereon, including political and economic considerations, such 
as greater risks of expropriation and nationalisation, confiscatory taxation, the potential difficulty of 



 

 

repatriating funds, general social, political and economic instability and adverse diplomatic developments; 
the possibility of imposition of withholding or other taxes on dividends, interest, capital gain or other 
income, the small size of the securities markets in such countries and the low volume of trading, resulting in 
potential lack of liquidity and in price volatility; fluctuations in the rate of exchange between currencies and 
costs associated with currency conversion; and certain government policies that may restrict a Fund's 
investment opportunities. In addition, accounting and financial reporting standards that prevail in foreign 
countries generally are not equivalent to those used in industrialised nations, such as IFRS, and, 
consequently, different information is available to investors. Internationally, there are varying levels of less 
regulation, generally, of the securities markets which may not provide the same protections available in 
industrialised nations. 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. 

Foreign Currency Transaction Risks  

a) FX transactions involve a significant degree of risk and the markets in which FX transactions are 
effected are highly volatile, highly specialised, highly technical and subject to significant changes, 
including, with respect to the liquidity thereof and prices obtainable therein, within very short 
periods of time, often within minutes. FX trading risks include, but are not limited to, exchange-rate 
risk, maturity gaps, interest-rate risk and potential interference by foreign governments through 
regulation of local exchange markets, foreign investment, or particular transactions in foreign 
currency. Investing in the Fund is a high-risk venture, suitable only for those who have knowledge 
and experience in financial matters in general and in the sophisticated FX trading markets in 
particular and who are capable of evaluating the risks of engaging in such markets and able to bear 
the economic risk thereof, including the economic risk of significant losses.  

b) Neither spot transactions nor forward currency exchange contracts eliminate fluctuations in the 
prices of a Fund’s securities or in foreign exchange rates, or prevent loss if the prices of these 
securities should decline. Performance of a Fund may be strongly influenced by movements in 
foreign exchange rates because currency positions held by a Fund may not correspond with the 
securities positions held. A Fund may enter into FX transactions to seek to protect against 
fluctuation in the relative value of its portfolio positions as a result of changes in currency exchange 
rates or interest rates between the trade and settlement dates of specific securities transactions or 
anticipated securities transactions.  

Share Currency Designation Risk  

a) A Class of a Fund may be designated in a currency other than the Base Currency of such Fund. 
Accordingly, the value of a Participating Share may be affected favourably or unfavourably by 
fluctuations in exchange rates, notwithstanding any efforts made to hedge such fluctuations. The 
AIFM or relevant Investment Manager may try but is not obliged to mitigate this risk by using 
financial instruments such as those described under the heading Foreign Currency Transaction 
Risks above, provided that such instruments will not result in over-hedged positions exceeding 
105% of the Net Asset Value attributable to the relevant Class. Over or under hedged positions are 
re-set monthly. Investors should be aware that this strategy may substantially limit Participating 
Shareholders of the relevant Class from benefiting if the designated currency falls against the Base 
Currency and/or the currency/currencies in which the assets of a Fund are denominated. However, 
in the same manner, currency hedging will also limit the extent to which the Participating 
Shareholders of such Class would be disadvantaged if the currency of such Class appreciates against 
the Base Currency and the currencies in which the assets of the relevant Fund are denominated. In 
such circumstances, Participating Shareholders of the relevant Class may be exposed to fluctuations 
in the Net Asset Value per Participating Share reflecting the gains/losses on and the costs of the 
relevant financial instruments.  



 

 

b) The AIFM or relevant Investment Manager may choose not to enter into, or to terminate, any 
hedge against currency fluctuations if it determines that it is in the best interests of the Fund not to 
hedge. There can be no guarantee that such hedging transactions (if any) will be successful or 
beneficial or that such hedging transactions will not themselves generate losses, and the non-Base 
Currency-denominated Classes will remain subject to substantial exchange-rate risk. In addition, if 
the AIFM or relevant Investment Manager chooses to engage in such currency hedging, the non-
Base Currency-denominated Classes may be subject to material hedging costs.  

Hedging 

Although the ICAV may attempt to hedge its exposure to certain class and/or portfolio level risks including 
interest and exchange rate mismatches or specific arbitrage positions, it is under no obligation to do so. 
Further, it will not always be possible to fully or efficiently hedge risk from such positions or any other 
position. In addition, a Fund may actively take positions based on the expected future direction of the 
markets without hedging the market risks. In the case of hedging currency exposure at class level, the costs 
of such hedging will be attributable to the relevant Class. In the case of unhedged Classes a currency 
conversion will take place on subscription, redemption, switching and distributions at prevailing exchange 
rates. The value of a Participating Share expressed in the relevant class currency will be subject to exchange 
rate risk in relation to the Base Currency. 

Currency Risk 

The Net Asset Value per Participating Share will be computed in the Base Currency of the relevant Fund 
whereas the investments held for the account of that Fund may be acquired in other currencies. The Base 
Currency value of the investments of the ICAV, which may be designated in any currency, may rise and fall 
due to exchange rate fluctuations in respect of the relevant currency. Adverse movements in currency 
exchange rates can result in a decrease in return and a loss of capital. It may not be possible or practicable to 
successfully hedge against the consequent currency risk exposure in all circumstances. 

Redenomination Risk 

The ICAV may invest in assets denominated in Euro (€). Such investments carry potential redenomination 
risk in the event member states of the Eurozone seek to redenominate the common currency. Legal 
implications remain unclear and as such effective hedging against redenomination risk is not possible. 

Execution Risks and Trade Errors 

In order to seek positive returns in global markets, the relevant Investment Manager's trading and 
investment for a Fund may involve multiple instruments, multiple brokers and counterparties and multiple 
strategies. As a result, the execution of the trading and investment strategies employed by the relevant 
Investment Manager for a Fund may often require rapid execution of trades, high volume of trades, 
complex trades, difficult to execute trades, use of negotiated terms with counterparties such as in the use of 
derivatives and the execution of trades involving less common or novel instruments. In each case, the 
relevant Investment Manager seeks best execution and has trained execution and operational staff devoted 
to executing, settling and clearing such trades. However, in light of the high volumes, complexity and global 
diversity involved, some slippage, errors and miscommunications with brokers and counterparties may 
occur, and could result in losses to a Fund. In such circumstances, the relevant Investment Manager will 
evaluate the merits of potential claims for damage against brokers and counterparties who are at fault and, 
to the extent practicable, will seek to recover losses from those parties.  

Market Risks  

General Economic Conditions  



 

 

a) The success of any investment activity is affected by general economic conditions, which may affect 
the level and volatility of market prices and the extent and timing of investor participation in the 
markets for both equities and interest-sensitive instruments. Unexpected volatility or illiquidity in 
the markets in which a Fund holds positions could impair that Fund’s ability to carry out its 
business or cause it to incur losses.  

b) The prices of stocks, bonds, options on stocks, other securities, currencies, futures contracts and 
other commodities and the movements of interest rates can be highly volatile and may be 
influenced by, among other things, changing supply and demand relationships, interest rates, trade, 
fiscal, monetary and exchange control programs and policies of governments, and national and 
international political and economic events and policies. In addition, governments from time to 
time intervene, directly and indirectly by regulation, in certain markets, particularly those in 
currencies, financial instruments, futures and options. Such intervention often is intended to 
influence, directly or indirectly, prices and may, together with other factors, cause all of such 
markets to move rapidly in the same direction because of, among other things, interest rate and 
currency fluctuations.  

c) From time to time, Funds may be adversely affected by deteriorations in the financial markets and 
economic conditions throughout the world, some of which may magnify the risks described herein 
and have other adverse effects. The duration of any such economic and financial market conditions 
cannot be anticipated and such conditions may continue for extended periods of time.  

Market Disruptions; Governmental Intervention; Short Selling Ban  

a) The global financial markets have recently undergone pervasive and fundamental disruptions which 
led to extensive and unprecedented governmental intervention. Such intervention has in certain 
cases been implemented on an “emergency” basis, suddenly and substantially eliminating market 
participants’ ability to continue to implement certain strategies or manage the risk of their 
outstanding positions. In addition - as one would expect given the complexities of the financial 
markets and the limited time frame within which governments have felt compelled to take action - 
these interventions have typically been unclear in scope and application, resulting in confusion and 
uncertainty which in itself has been materially detrimental to the efficient functioning of the markets 
as well as previously successful investment strategies.  

b) In such circumstances, a number of countries previously imposed bans on the short-selling of 
certain types of securities, typically on an “emergency” basis, making it impossible for numerous 
market participants either to continue to implement their strategies or to manage the risk of their 
open positions. Any regulatory limitations on short-selling could materially adversely affect the 
implementation of a Fund’s investment strategy.  

c) A Fund may incur major losses in the event of disrupted markets and other extraordinary events in 
which historical pricing relationships (on which the AIFM or the relevant Investment Manager 
bases a number of its trading positions) become materially distorted. The risk of loss from pricing 
distortions is compounded by the fact that in disrupted markets many positions become illiquid, 
making it difficult or impossible to close out positions against which the markets are moving. The 
financing available to a Fund from its banks, dealers and other counterparties is typically reduced in 
disrupted markets. Such a reduction may result in substantial losses to the Funds. Market 
disruptions may from time to time cause dramatic losses for the Funds, and such events can result 
in otherwise historically low-risk strategies performing with unprecedented volatility and risk.  

Market Risk  

Some of the exchanges or markets in which a Fund may invest may be less well-regulated than those in 
developed markets and may prove to be illiquid, insufficiently liquid or highly volatile from time to time. 



 

 

This may affect the price at which a Fund may liquidate positions to meet redemption requests or other 
funding requirements. Despite the heavy volume of trading in securities and futures, the markets for some 
securities and futures have limited liquidity and depth. This could be a disadvantage to a Fund, both in the 
realisation of the prices which are quoted and in the execution of orders at desired prices. Where the 
strategy deployed involves a directional market exposure, the Fund may suffer losses according to market 
trends.  

Eurozone Risks 

In addition to specific national concerns, certain countries within the Eurozone have received very 
substantial financial assistance from other EU Member States in recent years, and the question of additional 
funding is unclear.  Investor confidence in other EU Member States, as well as European banks exposed to 
sovereign debt of Eurozone countries experiencing financial turmoil, has been severely impacted, 
threatening capital markets throughout the Eurozone.  Although the resources of various financial stability 
mechanisms in the Eurozone continue to be bolstered, there can be no assurance that the level of funds 
being committed to such facilities will be sufficient to resolve the crisis going forward.  It is also unclear 
whether ultimately a political consensus will emerge in the Eurozone concerning whether and how to 
restructure sovereign debt.  The consequences of any sovereign default would likely be severe and wide-
reaching, and could include the withdrawal of one or more EU Member States from the Eurozone, or even 
the abolition of the Euro.  The withdrawal of one or more EU Member States from the Eurozone or the 
abolition of the Euro could result in significant exchange rate volatility and could have an adverse impact on 
the financial markets, not only within Europe but globally and could have an adverse impact on the value of 
the ICAV’s investments. 

Volatility Assessment Risk  

The strategies pursued by a Fund often require the AIFM or the relevant Investment Manager to estimate 
future levels of the price volatility of given instruments. This means that a Fund could be exposed to the 
risk of actual levels of price volatility differing from those estimated by the AIFM or the relevant 
Investment Manager. Changes in the volatility of the price of an underlying security may make a large 
difference to the notional value of a derivative instrument.  

Stagnant Markets  

Although volatility is one indication of market risk, certain of the investment strategies employed by Funds 
may rely for their profitability on market volatility contributing to the mispricings which they are designed 
to identify. In the event of trendless, stagnant markets and/or deflation, these strategies may have materially 
diminished prospects for profitability.  

Exchange Control and Repatriation Risk  

It may not be possible for a Fund to repatriate capital, dividends, interest and other income from certain 
countries, or it may require government consents to do so. Funds could be adversely affected by the 
introduction of, or delays in, or refusal to grant any such consent for the repatriation of funds or by any 
official intervention affecting the process of settlement of transactions. Economic or political conditions 
could lead to the revocation or variation of consent granted prior to investment being made in any 
particular country or to the imposition of new restrictions.  

Price Fluctuations 

The performance of a Fund may be affected by changes in economic and market conditions and in legal, 
regulatory and tax requirements. A Fund will be responsible for paying its fees and expenses regardless of its 
level of profitability. 



 

 

Private Offering Exemption 

The Funds may offer Participating Shares on a continuing basis without registration under securities laws In 
reliance on an exemption for "transactions by an issuer not involving any public offering" in certain 
jurisdictions. While the Directors believe reliance on such exemption is justified, there can be no assurance 
that factors such as the manner in which offers and sales are made, concurrent offerings by other 
companies, the scope of disclosure provided, failures to make notices, filings, or changes in applicable laws, 
regulations or interpretations will not cause the relevant Fund to fail to qualify for such exemptions under 
applicable securities laws. Failure to so qualify could result in the rescission of sales of Participating Shares 
at prices higher than the current value of those Participating Shares, potentially materially and adversely 
affecting a Fund's performance and business. Further, even non-meritorious claims that offers and sales of 
Participating Shares were not made in compliance with applicable securities laws could materially and 
adversely affect the ICAV's and the relevant Investment Manager's ability to conduct the Funds' business. 

EMERGING MARKET RISKS  

General 

In the case of certain Funds there may be limited exposure to emerging markets and investors should be 
aware of risks attached to investing in such markets which could have a limited impact on the performance 
of such relevant Funds. In particular, the following risks should be noted:  

Emerging Market Countries 

Numerous emerging market countries have recently experienced serious and potentially continuing, 
economic and political problems. Stock markets in many emerging countries are relatively small and risky. 
Investors are often limited in their investment and divestment activities. Additional restrictions may be 
imposed under emergency conditions. Emerging market securities may decline or fluctuate because of 
economic and political actions of emerging market governments and less regulated or liquid securities 
markets. Investors holding the securities are also exposed to emerging market currency risk (the possibility 
that that emerging market currency will fluctuate against the Base Currency of a Fund). The legal 
infrastructure and accounting, auditing and reporting standards in emerging market countries in which the 
relevant Fund may invest may not provide the same degree of information to investors as would generally 
apply internationally. In particular, valuation of assets, depreciation, exchange differences, deferred taxation, 
contingent liabilities and consolidation may be treated differently from international accounting standards. 

Settlement and Credit Risks  

The trading and settlement practices of some of the stock exchanges or markets on which a relevant Fund 
may invest may not be the same as those in more developed markets, which may increase settlement risk 
and/or result in delays in realising investments made by a Fund. In addition, a Fund will be exposed to 
credit risk on parties with whom it trades and will bear the risk of settlement default. The Depositary may 
be instructed by a relevant Investment Manager to settle transactions on a delivery free of payment basis 
where that Investment Manager believes and the Depositary agrees that this form of settlement is common 
market practice. Participating Shareholders should be aware, however, that this may result in a loss to a 
relevant Fund if a transaction fails to settle and the Depositary will not be liable to the relevant Fund or to 
the Participating Shareholders for such a loss.  

Legal Risks, Regulatory Risks and Accounting Standards  

a) The legal and regulatory environment is sometimes uncertain and the standards of corporate 
governance, accounting, auditing and reporting standards may not provide the same degree of 
investor information and protection as would apply in more developed markets. Furthermore, 



 

 

corporate governance, investor protection, settlement, clearing, registration and custody procedures 
may be underdeveloped which increases the risk of error, fraud or default. 

b) Disclosure and regulatory standards may be less stringent in certain securities markets than they are 
in developed countries and there may be less publicly available information on or about the issuers 
published. Consequently some of the publicly available information may be incomplete and/or 
inaccurate. In some countries the legal infrastructure and accounting and reporting standards do not 
provide the same degree of shareholder protection or information to investors as would generally 
apply in many developed countries. In particular, greater reliance may be placed by the auditors on 
representations from the management of a company and there may be less independent verification 
of information. The valuation of assets, depreciation, exchange differences, deferred taxation, 
contingent liabilities and consolidation may also be treated differently from international accounting 
standards.  

Political Risks  

The performance of a Fund may be affected by changes in economic and market conditions, uncertainties 
such as political developments, changes in government policies, the imposition of restrictions on the 
transfer of capital and in legal, regulatory and tax requirements. A Fund may also be exposed to risks of 
expropriation, nationalisation and confiscation of assets and changes in legislation relating to the level of 
foreign ownership.  

Custody Risks  

Local custody services remain underdeveloped in many emerging market countries and there is a transaction 
and custody risk involved in dealing in such markets. In certain circumstances a Fund may not be able to 
recover or may encounter delays in the recovery of some of its assets. Such circumstances may include 
uncertainty relating to, or the retroactive application of legislation, the imposition of exchange controls or 
improper registration of title. In some emerging market countries evidence of title to Participating Shares is 
maintained in “book-entry” form by an independent registrar who may not be subject to effective 
government supervision, which increases the risk of the registration of a Fund’s holdings of Participating 
Shares in such markets being lost through fraud, negligence or mere oversight on the part of such 
independent registrars. The costs borne by a Fund in investing and holding investments in such markets will 
generally be higher than in organised securities markets.  

STRATEGY AND INVESTMENT ASSET RISKS 

Debt Instruments Generally 

Each Fund may invest, directly or indirectly, in, predominantly, debt and credit-related instruments. Such 
debt may be unsecured and structurally or contractually subordinated to substantial amounts of senior 
indebtedness, all or a significant portion of which may be secured. Moreover, such debt investments may 
not be protected by financial covenants or limitations upon additional indebtedness and there is no 
minimum credit rating for such debt investments. Other factors may materially and adversely affect the 
market price and yield of such debt investments, including investor demand, changes in the financial 
condition of the applicable issuer, government fiscal policy and domestic or worldwide economic 
conditions. It is likely that many of the debt instruments in which a Fund may invest may have speculative 
characteristics. Certain Funds may have little or no restrictions on the credit quality of the investments of 
they may hold. Generally, such securities offer a higher return potential than higher-rated securities, but 
involve greater volatility of price and greater risk of loss of income and principal. The issuers of such 
instruments (including sovereign issuers) may face significant ongoing uncertainties and exposure to adverse 
conditions that may undermine the issuer's ability to make timely payment of interest and principal. Such 
instruments are regarded as predominantly speculative with respect to the issuer's capacity to pay interest 
and repay principal in accordance with the terms of the obligations and involve major risk exposure to 



 

 

adverse conditions. In addition, an economic recession could severely disrupt the market for most of these 
instruments and may have an adverse impact on the value of such instruments. It also is likely that any such 
economic downturn could adversely affect the ability of the issuers of such instruments to repay principal 
and pay interest thereon and increase the incidence of default for such instruments. 

Interest Rate Risk 

Changes in interest rates can affect the value of the investments in debt / fixed income instruments. 
Increases in interest rates may cause the value of the investments to decline. A Fund may experience 
increased interest rate risk to the extent the relevant Fund invests, if at all, in lower-rated instruments, debt 
instruments with longer maturities, debt instruments paying no interest (such as zero coupon debt 
instruments) or debt instruments paying non-cash Interest in the form of other debt instruments. 

a. Investment Grade Debt Securities 

i. Investment grade debt securities are investment grade rated obligations that have 
credit ratings that are intended to reflect (but will not necessarily reflect) relatively 
less credit and liquidity risk than high-yield debt securities, mezzanine debt 
securities or other debt instruments that are not rated investment grade. Risks of 
investment grade debt securities may include (among others): (i) market place 
volatility resulting from changes in prevailing interest rates, (ii) the absence, in many 
instances, of collateral security, (iii) the operation of mandatory sinking fund or 
call/redemption provisions during periods of declining interest rates that could 
cause a Fund to reinvest premature redemption proceeds in lower-yielding debt 
obligations and (iv) the declining creditworthiness and the greater potential for 
insolvency of the issuer of such investment debt securities during periods of rising 
credit spreads and/or interest rates and/or economic downturn. 

1. General Government/Municipal Bonds Risks. Municipal bonds are subject to 
interest rate, credit and market risk. The ability of an issuer to make 
payments could be affected by litigation, legislation or other political events 
or the bankruptcy of the issuer. Lower-rated municipal bonds are subject to 
greater credit and market risk than higher quality municipal bonds. The 
market prices of residual interest bonds may be highly sensitive to changes 
in market rates and may decrease significantly when market rates increase. 
Also see SOVEREIGN DEBT below. 

2. Other Municipal Securities Risks. Municipal securities risks include the ability 
of the issuer to repay the obligation, the relative lack of information about 
certain issuers of municipal securities, and the possibility of future 
legislative changes which could affect the market for and value of municipal 
securities. These risks include: 

a. General Obligation Bonds Risks. The full faith, credit and taxing power 
of the municipality that issues a general obligation bond secures 
payment of interest and repayment of principal. Timely payments 
depend on the issuer's credit quality, ability to raise tax revenues 
and ability to maintain an adequate tax base. 

b. Revenue Bonds Risks. Payments of interest and principal on revenue 
bonds are made only from the revenues generated by a particular 
facility, class of facilities or the proceeds of a special tax or other 
revenue source. These payments depend on the money earned by 



 

 

the particular facility or class of facilities, or the amount of 
revenues derived from another source. 

c. Private Activity Bonds Risks. Municipalities and other public 
authorities issue private activity bonds to finance development of 
industrial facilities for use by a private enterprise. The private 
enterprise pays the principal and interest on the bond, and the 
issuer does not pledge its full faith, credit and taxing power for 
repayment. If the private enterprise defaults on its payments, a 
Fund invested in such bonds may not receive any income or get its 
money back from the Investment. 

d. Moral Obligation Bonds Risks. Moral obligation bonds are generally 
issued by special purpose public authorities of a state or 
municipality. If the issuer is unable to meet its obligations, 
repayment of these bonds becomes a moral commitment, but not a 
legal obligation, of the state or municipality. 

e. Structured Settlement Securities Risks. Structured settlement securities 
depend on settlement payments from non-municipal entities, 
including public and private companies and therefore bear risks 
associated with such settlement payments. 

f. Municipal Notes Risks. Municipal notes are shorter term municipal 
debt obligations. They may provide interim financing in 
anticipation of, and are secured by, tax collection, bond sales or 
revenue receipts. If there is a shortfall in the anticipated proceeds, 
the notes may not be fully repaid and a Fund invested in such notes 
may lose money. 

g. Municipal Lease Obligations Risks. In a municipal lease obligation, the 
issuer agrees to make payments when due on the lease obligation. 
The issuer will generally appropriate municipal funds for that 
purpose, but is not obligated to do so. Although the issuer does not 
pledge its unlimited taxing power for payment of the lease 
obligation, the lease obligation is secured by the leased property. 
However, if the Issuer does not fulfil its payment obligation it may 
be difficult to sell the property and the proceeds of a sale may not 
cover a Fund's losses. 

Investment in i / Sub-Investment Grade Corporate Debt Instruments  

a) Where indicated in the relevant Supplement, a Fund’s investments may be in sub-investment grade 
corporate debt instruments such as leveraged loans, mezzanine loans, unitranche debt, 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 relevant Investment Manager will consider both credit risk and market risk in 
making investment decisions for a Fund.  



 

 

b) 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.  

c) 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 relevant 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.  

d) To the extent that a default occurs with respect to any sub-investment grade corporate debt 
instruments 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.  

e) The secondary market for sub-investment grade corporate debt instruments may be concentrated in 
relatively few market makers and is dominated by institutional investors, including 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.  

f) 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 reflect 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 relevant Investment Manager’s credit analysis than would be the case with 
investments in investment-grade instruments. The relevant 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.  

Investment in Un-rated Securities  

Issuers of bonds may select not to have an issue rated by an external agency. Un-rated bonds may have the 
characteristics of either investment or sub-investment grade bonds. Market activity in these bonds may be 
low for a considerable period of time and this may impact on liquidity. A lack of rating tends to adversely 
affect marketability. Un-rated bonds may be secured on assets of the issuer.  

Investment in Unlisted Securities  



 

 

A Fund may invest in securities which are neither listed nor dealt on regulated markets. Due to the possible 
absence of any trading market for these investments, it may take longer to liquidate these positions than 
would be the case for securities traded on a public exchange, or it may not be possible to liquidate the 
positions at all. Although these securities may be resold in privately negotiated transactions, the prices 
realised on these sales could be less than those originally paid by the Fund.  

Investment in Convertible Securities  

A 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 issuer. 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 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.  

Debt Investments 

A Fund may make investments in debt instruments or convertible debt securities in connection with 
investments in equity or equity-related securities or may make debt investments that have an expected 
return comparable to equity or equity-related securities. Such debt may be unsecured and structurally or 
contractually subordinated to substantial amounts of senior indebtedness, all or a significant portion of 
which may be secured. Moreover, such debt investments may not be protected by financial covenants or 
limitations upon additional indebtedness and there is no minimum credit rating for such debt investments. 
Other factors may materially and adversely affect the market price and yield of such debt investments, 
including, investor demand, changes in the financial condition of the applicable issuer, government fiscal 
policy and domestic or worldwide economic conditions. 

Sovereign Debt 

Where provided for in the relevant Supplement, a Fund may invest in financial instruments issued by a 
government of an emerging markets country, its agencies, instrumentalities or its central bank ("Sovereign 
Debt"). Sovereign Debt may include securities that the relevant Investment Manager believes are likely to be 
included in restructurings of the external debt obligations of the issuer in question. The ability of an issuer 
to make payments on Sovereign Debt, the market value of such debt and the inclusion of Sovereign Debt in 
future restructurings may be affected by a number of other factors, including such issuer's (i) balance of 
trade and access to international financing, (ii) cost of servicing such obligations, which may be affected by 
changes in international interest rates, and (iii) level of international currency reserves, which may affect the 
amount of foreign exchange available for external debt payments. Significant ongoing uncertainties and 
exposure to adverse conditions may undermine the issuer's ability to make timely payment of interest and 
principal, and issuers may default on their Sovereign Debt. 

Credit Linked Notes 

A Fund may utilise notes the performance of which are linked to the credit performance of a reference 
portfolio of certain loan-related claims on corporate and similar entities that are specified from time to time 
("CLNs"). CLNs may be speculative, may not be principal protected, and note holders may lose some or all 
of their initial investments. CLNs may not be rated by any credit agency and are subject not only to note 



 

 

holders' credit risk exposure, but also to the credit risk of the issuer, whose credit ratings and credit spreads 
may adversely affect the market value of such CLNs. 

Investment in Money Market and Other Liquid Instruments  

A Fund may invest, for defensive purposes or otherwise, some or all of their assets in fixed-income 
securities, money market instruments, and money market mutual funds, or hold cash or cash equivalents in 
such amounts as may be deemed appropriate under the circumstances. Money market instruments are 
short-term fixed-income obligations, which generally have remaining maturities of one (1) year or less, and 
may include government securities, commercial paper, certificates of deposit and repurchase (and reverse 
repurchase) agreements. The Funds may be prevented from achieving their objectives during any period in 
which the assets of the Funds are not substantially invested in accordance with their principal investment 
strategies.  

Use of Repurchase agreements and Reverse repurchase agreements  

a) The value of the security purchased may be more or less than the price at which the counterparty 
has agreed to purchase the security. If the other party to a repurchase agreement should default, the 
Fund might suffer a delay or loss to the extent that the proceeds from the sale of the underlying 
securities and other collateral held by the Fund in connection with the repurchase agreement are 
less than the repurchase price. In addition, in the event of bankruptcy or similar proceedings of the 
other party to the repurchase agreement or its failure to repurchase the securities as agreed, the 
Fund could suffer losses, including loss of interest on or principal of the security and costs 
associated with delay and enforcement of the repurchase agreement.  

b) Reverse repurchase transactions involve risks in that (a) in the event of the failure of the 
counterparty with which cash of a Fund has been placed there is the risk that collateral received may 
realise less than the cash placed out, whether because of inaccurate pricing of the collateral, adverse 
market movements, a deterioration in the credit rating of issuers of the collateral, or the illiquidity of 
the market in which the collateral is traded; and that (b) (i) locking cash in transactions of excessive 
size or duration, (ii) delays in recovering cash placed out, or (iii) difficulty in realising collateral may 
restrict the ability of the Fund to meet redemption requests, security purchases or, more generally, 
reinvestment.  

Stock-lending risk  

a) As with any extensions of credit, there are risks of delay and recovery. Should the borrower of 
securities fail financially or default in any of its obligations under any securities lending transaction, 
the collateral provided in connection with such transaction will be called upon. However, a Fund 
could experience delays and costs in recovering the securities loaned or in gaining access to the 
collateral. The collateral will typically be maintained at a value of at least equal to the market value 
of any securities loaned. However in the event of a sudden market movement there is a risk that the 
value of the collateral may fall below the value of the securities transferred.  

Equity Risk  

a) A Fund may hold equity and equity like interests in entities. Equity is subordinate to all other claims 
into an underlying investment and therefore can experience a low or zero recovery in the event of 
an insolvency or winding up of the underlying business or entity.  

b) As with other investments that a Fund makes, the value of equity securities held by a Fund will 
generally be adversely affected by actual or perceived negative events relating to the issuer of such 
securities, the industry or geographic areas in which such issuer operates or the financial markets 
generally. However, equity securities are typically even more susceptible to such events given their 



 

 

subordinate position in the issuer’s capital structure. As such, equity securities generally have greater 
price volatility than fixed income securities, and the market price of equity securities owned by a 
Fund is more susceptible to moving up or down in a rapid or unpredictable manner.  

Investments in Public Companies 

A Fund may invest in public companies or take private portfolio companies public. Investments in public 
companies may subject the relevant Fund to risks that differ in type or degree from those involved with 
investments in privately held companies. Such risks include movements in the stock market and trends in 
the overall economy, greater volatility in the valuation of such companies, increased obligations to disclose 
information regarding such companies, limitations on the ability of the relevant Fund to dispose of such 
securities at certain times (including due to the possession by the relevant Fund of material non-public 
information), increased likelihood of shareholder litigation against such companies' board members, 
regulatory action by a regulatory authority and increased costs associated with each of the aforementioned 
risks. 

Financing Arrangements 

To the extent that a Fund enters into financing arrangements, such arrangements may contain provisions 
that expose it to particular risk of loss. For example, any cross-default provisions could magnify the effect 
of an individual default. If a cross-default provision were exercised, this could result in a substantial loss for 
the relevant Fund. Also, a Fund may, in the future, enter into financing arrangements that contain financial 
covenants that could require it to maintain certain financial ratios. If a Fund were to breach the financial 
covenants contained in any such financing arrangement, it might be required to repay such debt immediately 
in whole or in part, together with any attendant costs, and the relevant Fund might be forced to sell some of 
its assets to fund such costs. A Fund might also be required to reduce or suspend distributions. Such 
financial covenants would also limit the ability of the relevant Investment Manager to adopt the financial 
structure (e.g., by reducing levels of borrowing) which it would have adopted in the absence of such 
covenants. 

Structured Finance Obligations 

Structured finance obligations may be subject to prepayment risk, credit risk, liquidity risk, market risk, 
structural risk, legal risk and interest rate risk (which may be exacerbated if the interest rate payable on a 
structured finance obligation changes based on multiples of changes in interest rates or inversely to changes 
in interest rates). In addition, certain structured finance obligations (particularly subordinated collateralised 
bond obligations) may provide that non-payment of interest is not an event of default in certain 
circumstances and the holders of the securities will therefore not have available to them any associated 
default remedies. The price of a structured finance obligation, if required to be sold, may be subject to 
certain market and liquidity risks for securities of its type at the time of sale. 

Participation Interests 

a) A Fund may purchase participation interests in debt instruments which do not entitle the holder 
thereof to direct rights against the obligor. Participations held by a Fund in a seller's portion of a 
debt instrument typically result in a contractual relationship only with such seller, not with the 
obligor. A Fund has the right to receive payments of principal, interest and any fees to which it is 
entitled only from the seller and only upon receipt by such seller of such payments from the 
obligor. In connection with purchasing participations, a Fund generally will have no right to enforce 
compliance by the obligor with the terms of the related loan agreement, nor any rights of set-off 
against the obligor and a Fund may not directly benefit from the collateral supporting the debt 
Instrument in which it has purchased the participation. 



 

 

b) As a result, the relevant Fund will assume the credit risk of both the obligor and the seller selling 
the participation. In the event of the insolvency of such seller, the relevant Fund may be treated as a 
general creditor of such seller, and may not benefit from any set-off between such seller and the 
obligor. When a Fund holds a participation in a debt instrument it may not have the right to vote to 
waive enforcement of any restrictive covenant breached by an obligor or, if a Fund does not vote as 
requested by the seller, it may be subject to repurchase of the participation at par. Sellers voting in 
connection with a potential waiver of a restrictive covenant may have interests different from those 
of a Fund, and such selling Institutions may not consider the interests of the relevant Fund in 
connection with their votes. 

Assignments 

A Fund may also purchase assignments, which are arrangements whereby a creditor assigns an interest in a 
loan to the relevant Fund. The purchaser of an assignment typically succeeds to all the rights and 
obligations of the assignor of the loan and becomes a lender under the loan agreement and other operative 
agreements relating to the investment. Assignments are, however, arranged through private negotiations 
between potential assignees and potential assignors, and the rights and obligations acquired by the purchaser 
of an assignment may differ from, and be more limited than,' those held by the assignor of the loan. In 
contrast to the rights of a Fund as an owner of a participation, the relevant Fund, as an assignee, will 
generally have the right to receive directly from the obligor all payments of principal, interest and any fees to 
which it is entitled. In some assignments, the obligor may have the right to continue to make payments to 
the assignor with respect to the assigned portion of the loan. In such a case, the assignor would be obligated 
to receive such payments as agent for the relevant Fund and to promptly pay over to the relevant Fund such 
amounts as are received. As a purchaser of an assignment, a Fund typically will have the same voting rights 
as other lenders under the applicable loan agreement and will have the right to vote to waive enforcement 
of breaches of covenants. A Fund will also have the same rights as other lenders to enforce compliance by 
the obligor with the terms of the loan agreement, to set-off claims against the obligor and to have recourse 
to collateral supporting the investment. As a result, the relevant Fund may not bear the credit risk of the 
assignor and the insolvency of an assignor of a loan should have little effect on the ability of the relevant 
Fund to continue to receive payments of principal, interest or fees from the obligor. The relevant Fund will, 
however, assume the credit risk of the obligor. 

Security Risk 

Certain investments such as trade claims or consumer receivables may not be secured over underlying 
assets. Investments may be secured by mortgages, charges, pledges, liens or other security interests. 
Depending on the jurisdiction in which such security interests are created, enforcement of such securities 
can be a complicated and difficult process. For example, enforcement of security interests in certain 
jurisdictions can require a court order and a sale of the secured property through public bidding or auction. 
In addition, some courts may delay, upon the obligor's application, the enforcement of a security if the 
obligor can show that it has a valid reason for requesting such delay, such as showing that the default was 
caused by temporary hardships. For example, some jurisdictions grant courts the power to declare security 
interest arrangements to be void if they deem the security interest to be excessive. 

Prepayment Risk 

a) The frequency at which prepayments (including voluntary prepayments by obligors and 
accelerations due to defaults) occur on bonds and loans will be affected by a variety of factors 
including the prevailing level of interest rates and spreads, as well as economic, demographic, tax, 
social, legal and other factors. Generally, obligors tend to prepay their fixed-rate obligations when 
prevailing interest rates fall below the coupon rates on their obligations. Similarly, floating rate 
issuers and borrowers tend to prepay their obligations when spreads narrow. 



 

 

b) In general, "premium" securities (securities whose market values exceed their principal or par 
amounts) are adversely affected by faster than anticipated prepayments. Since many fixed-rate 
obligations will be premium instruments when interest rates and/or spreads are low, such debt 
instruments and asset-backed instruments may be adversely affected by changes in prepayments in 
any interest rate environment. 

c) The adverse effects of prepayments may impact a Fund's portfolio in two ways. First, particular 
investments may experience outright losses, as in the case of an interest-only instrument in an 
environment of faster actual or anticipated prepayments. Second, particular investments may 
underperform relative to hedges that the relevant Investment Manager may have constructed for 
these investments, resulting in a loss to a Fund's overall portfolio. In particular, prepayments (at 
par) may limit the potential upside of many instruments to their principal or par amounts, whereas 
their corresponding hedges often have the potential for unlimited loss. 

Risks of Investments in Special Situations 

A Fund may invest in "event-driven" and other special situations, such as recapitalisations, spin-offs, 
restructurings, reorganisation, bankruptcy, litigation, corporate control transactions, corporate events and 
other catalyst-oriented strategies. Each relevant Investment Manager believes these types of Investments 
often have limited downside risk relative to their current valuations. The relevant Fund could, however, be 
incorrect in its assessment of the downside risk associated with an investment, thus resulting in significant 
losses to the relevant Fund. Investments in such securities often are difficult to analyse or may have limited 
trading histories or in-depth research coverage. Although the relevant Fund intends to utilise appropriate 
risk management strategies, such strategies cannot fully insulate the relevant Fund from the risks inherent in 
its planned activities. Moreover, in certain situations the relevant Fund may be unable to, or may choose not 
to, implement risk management strategies because of the costs involved or other relevant circumstances. 

Investments in Event-Oriented Situations 

a) The price offered for securities of a company involved in an announced deal can generally represent 
a significant premium above the market price prior to the announcement. Therefore, the value of 
such securities held by a Fund may decline if the proposed transaction is not consummated and if 
the market price of the securities returns to a level comparable to the price prior to the 
announcement of the deal. Furthermore, the difference between the price paid by the relevant Fund 
for securities of a company involved in an announced deal and the anticipated value to be received 
for such securities upon consummation of the proposed transaction will often be very small. If the 
proposed transaction appears likely not to be consummated or, in fact, is not consummated or is 
delayed, the market price of the securities will usually decline, perhaps by more than anticipated 
profit. In addition, when a Fund has sold short the securities it anticipates receiving in an exchange 
or merger, and the proposed transaction is not consummated, the relevant Fund may be forced to 
cover its short position in the market at a higher price than its short sale, with a resulting loss. If the 
relevant Fund has sold short securities that are the subject of a proposed cash tender offer or cash 
merger and the transaction is consummated, such Fund also may be forced to cover the short 
position at a loss. 

b) Where a Fund purchases put options with respect to the securities it anticipates receiving in an 
exchange or merger, if the proposed transaction is not consummated, the exercise price of such put 
options may be lower than the market price of the underlying securities, with the result that the cost 
of the options will not be recovered. If a Fund has purchased put options with respect to securities 
which are the subject of a proposed cash tender offer or cash merger and the transaction is 
consummated, the relevant Fund also may not exercise the options and may lose the premiums paid 
therefor. In addition, premiums paid for put options increase the transaction costs and, in certain 
situations, may result in a sufficient reduction in the spread between the acquisition price and the 
anticipated price to be received to make the arbitrage investment so unattractive based upon a 



 

 

return on capital/risk-reward analysis that the relevant Investment Manager may determine not to 
take a portfolio position. Since options expire on defined dates, in the event consummation of a 
transaction is delayed beyond the expiration of a put option held by the relevant Fund, such Fund 
may lose the anticipated benefit of the option. 

c) The relevant Investment Manager may determine that the offer price for a security which is the 
subject of a tender offer is likely to be increased, either by the original bidder or by another party. In 
those circumstances, the relevant Fund may purchase securities above the offer price, and such 
purchases are subject to the added risk that the offer price will not be increased or that the offer will 
be withdrawn. 

d) The consummation of refinancings, restructurings, mergers and tender and exchange offers can be 
prevented or delayed by a variety of factors, including: (i) opposition of the management or 
stockholders of the target company, which will often result in litigation to enjoin the proposed 
transaction; (ii) intervention of a regulatory agency; (iii) efforts by the involved company to pursue a 
"defensive" strategy, including a merger with, or a friendly tender offer by, a company other than 
the offeror; (iv) in the case of a merger, failure to obtain the necessary stockholder approvals; (v) 
market conditions resulting in material changes in securities prices; (vi) compliance with any 
applicable securities laws; and (vii) inability to obtain adequate financing. 

e) Often a tender or exchange offer will be made for less than all of the outstanding securities of an 
issuer or a higher price will be offered for a limited amount of the securities, with the provision that, 
if a greater number is tendered, securities will be accepted pro rata. Thus, a portion of the securities 
tendered by a Fund may not be accepted and may be returned to the relevant Fund. Since, after 
completion of the tender offer, the market price of the securities may have declined below the 
relevant Fund's cost, a sale of any returned securities may result in a loss. 

Index-related Risks 

a) A Fund may utilise a variety of indices, index-related products or other broad market indicators to 
make investments or pursue hedging strategies. Several economic and market factors, many of 
which are beyond the control of the relevant Fund, will influence the value of the underlying credit 
products comprising the various indices, including: (i) the value of any indices at any time; (ii) the 
volatility (frequency and magnitude of changes in value) of any indices; (iii) interest and yield rates in 
the particular credit markets; (iv) geopolitical conditions and economic, financial, political and 
regulatory or judicial events that affect the credit products underlying the indices, or credit markets 
generally, and that may affect the final value of the indices; (v) the time remaining to the maturity of 
the underlying credit products comprising the various indices; (vi) a variety of economic, financial, 
political, regulatory or judicial events; and (vii) the creditworthiness of the underlying credit 
products comprising the various indices. 

b) Some or all of these factors will influence the price fluctuations of the underlying credit products in 
such indices. For example, the relevant Fund may sell its interests coupled to any such indices at a 
substantial discount from the original purchase price If at the time of sale, the value of any such 
index is at or below its initial value or if market conditions result in a divergence of such interests 
and indices. 

c) The publishers of the indices can add, delete or substitute the credit products underlying each of the 
indices, and can make other methodological changes required by certain events relating to the 
underlying credit products that could change the value of the indices. Any such changes could 
adversely affect the value of the underlying credit products. The publishers of the indices may 
discontinue or suspend calculation or publication of any index at any time. In these circumstances, 
the relevant Fund will have the sole discretion to substitute a successor index that is comparable to 
the discontinued index. In addition, the publishers of the indices have limited operating histories 



 

 

upon which an evaluation of likely performance may be based, and past performance may not be 
indicative of the future performance of the publishers of the indices. 

d) As an investor, a Participating Shareholder will not have voting or similar rights to receive any 
distributions or any other rights with respect to the credit products that underlie the indices. 

e) The relevant Fund may carry out hedging activities related to the credit products linked to the 
indices or their components, including trading in indices and their tranches and trading in the credit 
products underlying the indices and options contracts on the indices. The relevant Fund may also 
trade in the credit products underlying the indices and other financial instruments related to the 
indices on a regular basis as part of its general business. 

Stripped Debt Securities Risk 

The Funds may purchase stripped bonds, which are securities created by separating bonds into their 
principal and interest components and selling each piece separately The yield to maturity on a stripped debt 
security is extremely sensitive not only to changes in prevailing interest rates but also to the rate of principal 
payments (including prepayments) on the underlying assets. A rapid rate of principal prepayments may have 
a measurably adverse effect on the Funds' yields to maturity to the extent it invests in bonds that pay 
interest only. If the assets underlying the interest only bond experience greater than anticipated prepayments 
of principal, the Funds may fail to recoup fully their initial investments in these securities. Conversely, 
bonds which pay principal only tend to increase in value if prepayments are greater than anticipated and 
decline if prepayments are slower than anticipated. The secondary market for stripped securities may be 
more volatile and less liquid than that for other debt securities, potentially limiting the Funds' ability to buy 
or sell those securities at any particular time. 

Zero Coupon Bonds Risk 

A Fund may invest in zero coupon bonds. The market prices of these bonds generally are more volatile 
than the market prices of securities that pay interest on a regular basis. Since the relevant Fund will not 
receive cash payments earned on these securities on a current basis, the relevant Fund may be required to 
make distributions from other sources. This may result in higher portfolio turnover rates and the sale of 
securities at a time that is less favourable. 

Borrower and Revolver Seller Fraud; Breach of Covenant 

A Fund may acquire funded and unfunded revolving credit facilities ("Revolvers") having structural, 
covenant and other contractual terms providing adequate downside protection, but there can be no 
assurance that such features and terms will achieve their desired effect and potential investors should regard 
an investment as being speculative and having a high degree of risk. Of paramount concern in acquiring a 
Revolver is the possibility of material misrepresentation or omission on the part of the Revolver seller, the 
borrowers thereunder (the "Portfolio Borrower") or other credit support providers, or breach of covenant 
by any such parties. Such inaccuracy or incompleteness or breach of covenants may adversely affect the 
valuation of the collateral underlying the loans or the ability of the Revolver lenders to perfect or effectuate 
a lien on the collateral securing the loan or a Fund's ability to otherwise realise on or avoid losses in respect 
of the Investment and the Account. The relevant Investment Manager will rely upon the accuracy and 
completeness of representations made by any such parties to the extent reasonable, but cannot guarantee 
such accuracy or completeness. 

RISK ASSOCIATED WITH FINANCIAL DERIVATIVE INSTRUMENTS  

Derivative Instruments Generally  

a) A Fund may make use of derivatives in its investment program. Derivatives are financial 
instruments that derive their 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 
commodity or financial instrument at a particular price on a specified future date.  

b) 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.  

c) 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. 
If a Fund invests in derivatives at inopportune 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, 
counterparty 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.  

d) 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.  

Over-The-Counter (OTC) Derivatives  

a) 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 OTC 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.  

b) There also may be a legal or documentation risk that the parties to the OTC derivatives may 
disagree as to the proper interpretation of its terms. If such a dispute occurs, the cost and 
unpredictability of the legal proceedings required for a Fund to enforce its contractual rights may 
lead the Fund to decide not to pursue its claims under the OTC derivatives. The Fund thus assumes 
the risk that it may be unable to obtain payments owed to it under OTC arrangements, that those 
payments may be delayed or made only after the Fund has incurred the costs of litigation.  

c) In general, there is less government regulation and supervision of transactions in the over-the-
counter markets than of transactions entered into on organised exchanges. In addition, many of the 
protections afforded to some participants on some organised exchanges, such as the performance 
guarantee of an exchange clearing house, might not be available in connection with transactions in 
OTC derivatives. Therefore, although any counterparty with whom a Fund enters into an OTC 
derivatives transaction will be rated at or in excess of the requirements of the Central Bank by a 
recognised credit rating agency and the Fund may further reduce its exposure to the counterparty 



 

 

through the use of collateral, the Fund will be subject to the risk that the counterparty will not 
perform its obligations under the transactions.  

d) In the event that the counterparty is unable or unwilling to meet its contractual liabilities, there may 
be a limited but detrimental impact on the Fund. In the event of a bankruptcy or insolvency of a 
counterparty, the Fund could experience delays in liquidating the position and significant losses, 
including declines in the value of its investment during the period in which the ICAV seeks to 
enforce its rights on behalf of the Fund, inability to realise any gains on its investment during such 
period and fees and expenses incurred in enforcing its rights.  

e) There is also a possibility that the above agreements and derivative techniques are terminated due, 
for instance, to bankruptcy, supervening illegality or change in the tax or accounting laws relative to 
those at the time the agreement was originated.  

f) Derivative instruments and forward exchange contracts which are not dealt on a Recognised Market 
shall be valued by the AIFM. Investors should note that there is often no single market value for 
instruments such as OTC derivatives. The discrepancies between bid offer spread on OTC 
derivatives may be partly explained by various estimates on their pricing parameters.  

Clearing and Reporting Requirements  

a) 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.  

b) In addition to the clearing requirements, these rules also include other obligations such as reporting 
of transactions and other requirements for non-cleared derivatives. Consequently, the full impact 
that such legislation 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 ICAV and the Funds could have a materially adverse effect on 
the Funds.  

Currency Transactions  

a) 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 relevant 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.  

b) 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. 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. 



 

 

Counterparty Risk  

a) A Fund will have a credit risk on the parties with which it trades including for example, 
counterparties to repo contracts, securities lending agreements and OTC contracts. In the event of 
the insolvency, bankruptcy or default of the seller under a repurchase agreement, a Fund may 
experience both delays in liquidating the underlying securities and losses, including the possible 
decline in the value of securities during the period while it seeks to enforce its rights thereto, 
possible sub-normal level of income, lack of access to income during the period and expenses in 
enforcing its rights. The risks associated with lending portfolio securities include the possible loss of 
rights against the collateral for the securities should the borrower fail financially.  

b) A Fund’s foreign exchange, futures and other transactions also involve counterparty credit risk and 
may expose the Fund to unanticipated losses to the extent that counterparties are unable or 
unwilling to fulfil their contractual obligations. With respect to futures contracts and options on 
futures, the risk is more complex in that it involves the potential default of the clearing house or the 
clearing broker.  

c) A Fund may have contractual remedies upon any default pursuant to the agreements related to 
particular transactions. Such remedies could be inadequate however, to the extent that the collateral 
or other assets available are insufficient to satisfy the obligations of the counterparty to the Fund.  

d) Participants in the OTC markets typically enter into transactions only with those counterparties 
which they believe to be sufficiently creditworthy, unless the counterparty provides margin, 
collateral, letters of credit or other credit enhancements. While it is expected that the ICAV will be 
able to establish the necessary counterparty business relationships to permit it to effect transactions 
in the OTC markets, including the swaps markets, there can be no assurance that it will be able to 
do so. An inability to establish such relationships would limit its activities and could require it to 
conduct a more substantial portion of such activities in the futures markets. Moreover, the 
counterparties with which it expects to establish such relationships will not be obligated to maintain 
the credit lines extended to it, and such counterparties could decide to reduce or terminate such 
credit lines at their discretion.  

Collateral Management Risk 

a) In seeking to reduce credit risk through the posting or receiving of collateral in over-the-counter 
FDI transactions, and Securities Financing Transactions, the management of the collateral 
posted/received will be subject to liquidity and counterparty risks associated with the relevant 
collateral instruments. The terms of hedging arrangements and other derivative transactions entered 
into by a Fund may provide that collateral given to, or received by, such Fund may be pledged, lent, 
re-hypothecated or otherwise re-used by the collateral taker for its own purposes.  

b) Collateral is also subject to other types of risks as set out below: 

c) Operational risks: including that the valuation of the underlying instrument for which it is posted is 
inaccurate due to inadequate or failed internal processes, people or systems which may cause the 
relevant Fund to have an incorrect level of margin posted or received. 

d) Legal risks: including risks associated with contracts and change of regulations in the relevant 
jurisdiction, etc. as well as the risk that collateral provided in cross-border transactions could result 
in conflicts of law preventing the relevant Fund from recovering collateral lost or from enforcing its 
rights in relation to collateral received. 

e) Custody risk: collateral received by the Funds on a title transfer basis will be safe-kept by the 
Depositary in accordance with the requirements of AIFMD; however, where the Depositary has 



 

 

contractually discharged itself of liability, such assets will be subject to the contractual arrangements 
and creditworthiness of the relevant sub-custodian. 

f) Reinvestment of Cash Collateral: Where cash collateral received from a counterparty is reinvested this 
could result in a reduction of the value of the collateral capital (in the event that the investment 
declines in value). This, in turn may cause losses to the relevant Fund because it is obliged to return 
collateral equivalent to the value of the collateral which it received. Similarly, if the counterparty re-
invests or otherwise re-uses collateral received from a Fund and suffers a loss as a result, it may not 
be in a position to return that collateral to the Fund should the relevant transaction complete, be 
unwound or otherwise terminate and that Fund is exposed to the risk of loss of the amount of 
collateral provided to the counterparty. 

g) While commercially reasonable efforts are utilised to ensure that collateral management is effective, 
such risks cannot be eliminated.  

h) Unless provided for in the Supplement for a Fund, Funds are not subject to any restrictions on the 
re-use of collateral. Details of any additional collateral and asset re-use arrangements of a Fund will 
be detailed in the Supplement of that Fund. Any changes to any right of re-use of collateral or 
guarantee will be disclosed to Participating Shareholders in accordance with the AIFM Regulations.  

Securities Lending Arrangements  

a) A Fund will have a credit risk on a counterparty to any securities lending contract. The risks 
associated with lending portfolio securities include the possible loss of rights against the collateral 
for the securities should the borrower fail financially. Also, voting rights with respect to the loaned 
securities may pass with the lending of the securities and efforts to call such securities promptly may 
be unsuccessful, especially for foreign securities or thinly traded securities such as small-cap stocks.  

Repo Contracts  

a) If the seller of a repurchase agreement fails to fulfil its commitment to repurchase the security in 
accordance with the terms of the agreement, the relevant Fund may incur a loss to the extent that 
the proceeds realised on the sale of the securities are less than the repurchase price. If the seller 
becomes insolvent, a bankruptcy court may determine that the securities do not belong to the Fund 
and order that the securities be sold to pay off the seller’s debts. The relevant Fund may experience 
both delays in liquidating the underlying securities and losses during the period while it seeks to 
enforce its rights thereto, including possible sub-normal level of income and lack of access to 
income during the period and expenses in enforcing its rights.  

b) Repo Contracts create the risk that the market value of the securities sold by the Fund may decline 
below the price at which the Fund is obliged to repurchase such securities under the agreement. In 
the event that the buyer of securities under a reverse repurchase agreement files for bankruptcy or 
proves insolvent, the Fund’s use of proceeds from the agreement may be restricted pending the 
determination by the other party or its trustee or receiver whether to enforce the obligation to 
repurchase the securities.  

Options  

A Fund may buy and sell options on a variety of underlying securities and instruments. The writer of a 
covered call option assumes the risk of a decline in the market price of the underlying to a level below the 
purchase price of the underlying, less the premium received on the call option. The writer of a covered call 
option also gives up the opportunity for gain on the underlying above the exercise price of the call. In 
addition, the writer of an uncovered call option assumes the additional risk that it will be required to satisfy 
its obligation to the buyer of the call option by making an open-market purchase of the underlying on 



 

 

unfavorable terms. The buyer of a put or call option assumes the risk of losing the premium invested in the 
option.  

Futures  

Trading in commodity futures and forward contracts and related options involves a high degree of risk. The 
prices for such contracts and options tend to be very volatile, and may be influenced by changing supply 
and demand relationships, weather, governmental, agricultural, commercial and trade programs and policies, 
and world political and economic events. Due to the small amount of margin required, trading in futures 
may involve a high degree of leverage. A relatively small change in market prices, interest rates or other 
factors may produce a disproportionately large profit or loss. Additionally, futures contracts may become 
illiquid, and a Fund may be unable to liquidate a losing trade, due to “daily limits” in commodity futures 
contract prices imposed by futures exchanges. During a single trading day no trades may be executed at 
prices beyond the “daily limit”. Once the price of a futures contract has increased or decreased by an 
amount equal to the daily limit, no one may either take positions in the underlying instrument or liquidate 
such positions unless they are willing to effect trades at or within the limit.  

Forwards  

A Fund may enter into or trade forward contracts for hedging purposes. Forward contracts are not traded 
on exchanges; rather, banks and dealers act as principals in these markets. No limitation exists on the daily 
price movements of forward contracts. In its forward trading, a Fund will be subject to the risk of the 
failure of, or the inability or refusal to perform by, the counterparties with which they trade.  

Swap Agreements  

a) A Fund may enter into swap agreements. Swap agreements can be individually negotiated and 
structured to include exposure to a variety of different types of investments or market factors. 
Depending on their structure, swap agreements may increase or decrease a Fund’s exposure to 
strategies, equity securities, long term or short term interest rates, foreign currency values, corporate 
borrowing rates or other factors. Swap agreements can take many different forms and are known by 
a variety of names.  

b) Depending on how they are used, swap agreements may increase or decrease the overall volatility of 
a Fund. The most significant factor in the performance of swap agreements is the change in the 
individual equity values, a Fund net asset value, specific interest rate, currency or other factors that 
determine the amounts of payments due to and from the counterparties. If a swap agreement calls 
for payments by a Fund, the relevant Fund must be prepared to make such payments when due. In 
addition, if a counterparty’s creditworthiness declines, the value of swap agreements with such 
counterparty can be expected to decline, potentially resulting in losses to a Fund.  

Credit FDI Transactions 

a) As part of its investment program, a Fund (or its issuers) may enter into credit FDI transactions. 
Credit FDI are transactions between two parties which are designed to isolate and transfer the 
credit risk associated with a third party (the "reference entity"). Credit FDI transactions in their 
most common form consist of credit default swap transactions under which one party (the "credit 
protection buyer") agrees to make one or more fixed payments In exchange for the other party's 
(the "credit protection seller") obligation to assume the risk of loss if an agreed-upon "credit event" 
occurs with respect to the reference entity. Credit events are specified in the contract and are 
intended to identify the occurrence of a significant deterioration in the creditworthiness of the 
reference entity (e.g., a default on a material portion of its outstanding obligations, or a bankruptcy, 
or, in some cases, a restructuring of its debt). Upon the occurrence of a credit event (and, In the 
case of auction-settled transactions, in connection with the auction process), credit default swaps 



 

 

may be cash settled (either directly or by way of an auction) or physically settled (either directly or 
by way of an auction). If the transaction is cash settled, the amount payable by the credit protection 
seller following a credit event will usually be determined by reference to the difference between the 
nominal value of a specified obligation of the reference entity and its market value after the 
occurrence of the credit event (which sometimes may be established in an Industry-wide auction 
process). If the transaction is physically settled, the credit protection buyer will deliver an obligation 
of the reference entity that is either specified in the contract or the general characteristics are 
described therein to the credit protection seller in return for the payment of its nominal value. 

b) Credit derivatives may be used to create an exposure to the underlying asset or reference entity, to 
reduce existing exposure or to create a profit through trading differences in their buying and selling 
prices. A Fund or its issuers may enter into credit derivatives transactions as protection buyer or 
seller. 

c) Where a Fund (or its issuer) is a credit protection buyer, the relevant Fund (or issuer) will only 
receive a payment if a credit event occurs. If the credit default swap purchased by the relevant Fund 
(or issuer) expires without the occurrence of a credit event, such Fund (or Issuer) will not receive 
any payment. From the perspective of the credit protection buyer, the value of such a credit default 
swap is most likely to improve if the market perceives that the credit risk associated with the 
reference obligor has increased. Each relevant Investment Manager has significant experience in 
evaluating credit risk; however, such experience has been focused primarily on attempting to 
minimise credit risk that would adversely affect the value of obligations held in portfolios managed 
by the relevant Investment Manager. Where the relevant Fund (or issuer) is the purchaser of credit 
default protection, such Fund (or issuer) is exposed to the risk that the credit protection seller may 
fail to satisfy its payment obligation to the Fund (or issuer) following a credit event. The failure of 
such a counterparty to perform may cause the relevant Fund's (or issuer's) hedging strategies, to the 
extent that they involve the purchase of credit default protection, to be less effective or ineffective. 
As discussed above, with respect to certain credit index transactions, a central clearinghouse will 
serve as the relevant Fund's (or issuer's) counterparty. 

d) Where a Fund (or an issuer) is a credit protection seller, it will have a contractual relationship only 
with the credit protection buyer, and not with the reference entity unless a termination (in whole or 
in part) of the contract prior to such contract's scheduled maturity date (In the event of a credit 
event) occurs with respect to any such reference entity, physical settlement applies and the credit 
protection seller delivers an asset referenced by the credit default swap (a "reference asset") to the 
relevant Fund (or issuer). Other than in the event of such delivery, the relevant Fund (or issuer) 
generally will have no right directly to enforce compliance by the reference entity with the terms of 
any reference asset and the relevant Fund (or issuer) will not have any rights of set-off against the 
reference entity. In addition, the relevant Fund (or issuer) generally will not have any voting or other 
consensual rights of ownership with respect to any reference asset. The relevant Fund or issuer also 
will not directly benefit from any collateral supporting any referenced asset and will not have the 
benefit of the remedies that would normally be available to a holder of such reference asset. 

e) In the event of the bankruptcy or insolvency of the credit protection seller, the relevant Fund (or 
issuer) will be treated as a general unsecured creditor of such seller, and will not have any claim of 
title with respect to the reference asset. Consequently, the relevant Fund (or issuer) will be subject 
to the credit risk of the credit protection seller, as well as that of the reference entity. As a result, 
concentrations of credit default swaps entered into with any one credit protection seller will subject 
the relevant Fund (or issuer) to an additional degree of risk with respect to defaults by such seller as 
well as by the respective reference entities. 

f) Credit FDI transactions are an established feature of the financial markets and both the number of 
participants and range of products available have significantly increased over the years. Pricing or 
credit FDI transactions depend on many variables, including the pricing and volatility of the 



 

 

common stock of the reference entity, market value of the reference entity's obligations and 
potential loss upon default by the reference entity on any of its obligations, among other factors. As 
such, there are many factors upon which market participants may have divergent views. 

Short Sales 

Subject to the investment policy of the Supplement, a Fund may engage in short selling. Short selling or the 
sale of securities not owned by a Fund, necessarily involves certain additional risks. Such transactions 
expose a Fund to the risk of loss in an amount greater than the initial investment, and such losses can 
increase rapidly and, in the case of equities, without effective limit. There is the risk that the securities 
borrowed by a Fund in connection with a short sale would need to be returned to the securities lender on 
short notice. If such request for return of securities occurs at a time when other short sellers of the subject 
security are receiving similar requests, a "short squeeze" can occur, wherein a Fund might be compelled, at 
the most disadvantageous time, to replace borrowed securities previously sold short with purchases on the 
open market, possibly at prices significantly in excess of the proceeds received earlier. 

Brokerage Arrangements  

a) In selecting brokers and dealers to effect portfolio transactions, the AIFM or the relevant 
Investment Manager has authority to and may consider such factors as price, the ability of the 
brokers and dealers to execute transactions efficiently, their facilities, reliability and financial 
responsibility and the financial products or services provided by such brokers and dealers. Such 
products and services generally may be of benefit to a Fund. If the AIFM or the relevant 
Investment Manager determines in good faith that the amount of transaction costs imposed by a 
broker or dealer is reasonable in relation to the value of the products or services provided by such 
broker or dealer, the AIFM or the relevant Investment Manager may incur transaction costs from 
such broker or dealer in an amount greater than the amount that might be incurred if another firm 
were used, provided that such broker or dealer has agreed to provide best execution with respect to 
such business.  

b) Products or services provided to the AIFM or the relevant Investment Manager may include 
research reports on particular industries and companies, economic surveys and analyses, 
recommendations as to specific securities and other products or services (e.g., quotation equipment 
and computer-related costs and expenses). A report will be included in the Fund's annual and half-
yearly reports describing the AIFM or the relevant Investment Manager's soft commission 
practices, as appropriate.  

European Market Infrastructure Regulation 

E.U. Regulation No 648/2012 on over-the-counter (OTC) derivatives, central counterparties and trade 
repositories (also known as the European Market Infrastructure Regulation, or "EMIR") which is now in 
force, introduces requirements in respect of derivative contracts by requiring certain "eligible" OTC 
derivative contracts to be submitted for clearing to regulated central clearing counterparties (the clearing 
obligation) and by mandating the reporting of certain details of OTC and exchange-traded ("ETD") 
derivative contracts to registered trade repositories (the reporting obligation). In addition, EMIR imposes 
requirements for appropriate procedures and arrangements to measure, monitor and mitigate operational 
and counterparty risk in respect of OTC derivative contracts which are not subject to mandatory clearing 
(the risk mitigation requirements) including the posting of collateral in respect of uncleared OTC trades. 
Each Fund will be a "Financial Counterparty" for the purposes of EMIR and will be subject to the clearing 
obligation, the reporting obligation and the risk mitigation requirements. The clearing obligation and the 
requirement to post collateral in respect of uncleared OTC trades are being phased in over a period of 
several years and, while it is difficult to predict their long term impact, may well result in an increase in the 
overall costs of entering into and maintaining OTC derivative contracts. 



 

 

Dodd-Frank Wall Street Reform and Consumer Protection Act 

a) With the passage of the Dodd-Frank Wall Street Reform and Consumer Protection Act 
("Dodd-Frank") in the United States, there has been and may be further extensive rulemaking and 
regulatory changes that have affected and will continue to affect private fund managers, the funds 
that they manage and the financial industry as a whole. Under Dodd-Frank, the SEC has mandated 
new reporting requirements and is expected to mandate new recordkeeping requirements for 
investment advisers, which are expected to add costs to the legal, operations and compliance 
obligations of the relevant Investment Manager, the Funds and the issuers and increase the amount 
of time that the relevant Investment Manager spends on non-investment related activities. Until the 
SEC, the CFTC, and other U.S. federal regulators implement all of the new requirements of Dodd-
Frank, it is unknown how burdensome such requirements will be. Dodd-Frank will affect a broad 
range of market participants with whom the Funds and issuers interact or may interact, including 
commercial banks, investment banks, other non-bank financial institutions, rating agencies, 
mortgage brokers, credit unions, insurance companies and broker-dealers. Regulatory changes that 
will affect other market participants are likely to change the way in which the relevant Investment 
Manager conducts business with its counterparties. It may take several years to understand the 
impact of Dodd-Frank on the financial industry as a whole, and therefore, such continued 
uncertainty may make markets more volatile, and it may be more difficult for the relevant 
Investment Manager to execute the investment strategy of the Funds. 

b) Dodd-Frank also provides for new regulation of the derivatives market, including clearing, margin, 
capital requirements, reporting and registration requirements. Certain of the rules are not yet final 
and/or effective, so their ultimate Impact remains unclear. These and other new regulations could, 
among other things, restrict the Funds' and the issuers' ability to engage in, or increase the cost to 
the Funds and issuers of, derivatives transactions. 

c) A Fund and its issuers may transact with U.S. counterparties which qualify as "swap dealers" or 
'major swap participants". Such counterparties may be subject to capital and other requirements 
which may increase their costs of doing business, a portion of which increase may be passed on to 
the relevant Fund or issuer or such investment. In addition, swap dealers and major swap 
participants are required to register with the CFTC as such and are subject to a number of 
regulatory requirements, such as specific recordkeeping, back-office and reporting requirements, 
margin collection requirements for swaps that are not cleared, capital requirements, disclosure 
obligations, specific compliance obligations and special obligations to governmental entities. These 
requirements will likely apply to many of the relevant Fund's or issuer's counterparties and, as a 
consequence, indirectly to the Funds and issuers, which may increase the cost of trading swaps 
through increased fees to offset the counterparties' trading and compliance costs. On the other 
hand, the relevant Fund and its issuers may trade in certain FDI, including swaps, with unregistered 
and unregulated entities, and therefore may not benefit from protections afforded to counterparties 
of registered and regulated swap entities. 

Extraterritorial Effect of EMIR and Dodd-Frank 

Both EMIR and Dodd-Frank apply extraterritorially by virtue of provisions in each that seek to impose 
certain requirements on entities located, or on transactions executed overseas. Given the global nature of 
the Funds' and their issuers' trading activities, and the potentially overlapping extraterritorial reach of EMIR 
and Dodd-Frank, there is potential for conflict and overlap between certain regulations adopted under 
EMIR and Dodd-Frank (subject to rules on substituted compliance and equivalence). Such conflict and 
overlap may result in increased compliance costs for the Funds, their issuers or their respective 
counterparties in complying with both regimes. 



 

 

INVESTMENT IN COLLECTIVE INVESTMENT SCHEMES  

Underlying Funds Risk  

A Fund may invest in CIS (“Underlying Funds”) including those which are unregulated and which may not 
provide a level of investor protection equivalent to schemes authorised by the Central Bank.  

Use of Estimates  

The Net Asset Value of a Fund may be determined on the basis of estimates received from Underlying 
Funds in which it invests. Such estimates may be subject to revision. The value of an investment 
represented by a CIS in which a Fund invests may be affected by fluctuations in the currency of the country 
where such scheme invests, by foreign exchange rules, or by the application of the various tax laws of the 
relevant countries including withholding taxes, government changes or variations of the monetary and 
economic policy of the relevant countries.  

Liquidity of Underlying Funds  

a) There can be no assurance that the liquidity of the investments of Underlying Funds will always be 
sufficient to meet redemption requests as, and when, made. Any lack of liquidity may affect the 
liquidity of the Participating Shares of the relevant Fund and the value of its investments. For such 
reasons, the treatment of redemption requests may be deferred in exceptional circumstances 
including in circumstances where a lack of liquidity may result in difficulties in determining the Net 
Asset Value and the Net Asset Value per Participating Share. In cases where the net asset values of 
one or more Underlying Funds are not available, the probable realisation valuations of the 
Underlying Fund(s) may be used until the net asset value of the Underlying Fund(s) is known.  

b) Underlying Funds may be adversely affected by a decrease in market liquidity for the instruments in 
which they invest which may impair Underlying Funds’ ability to adjust their positions. The size of 
Underlying Funds’ positions may magnify the effect of a decrease in market liquidity for such 
instruments.  

c) From time to time, a significant portion of an Underlying Fund’s portfolio may be invested in 
illiquid securities. In some cases an Underlying Fund may be contractually prohibited from 
disposing of such investments for a specified period of time. Further, under adverse market or 
economic conditions or in the event of adverse changes in the financial condition of the issuer, an 
Underlying Fund may find it more difficult to sell such securities and/or instruments when it wishes 
to do so or may be able to sell such securities and/or instruments only at prices lower than if the 
securities and/or instruments were more widely held. In such circumstances, an Underlying Fund 
may find it more difficult to determine the fair market value of such securities for valuing the 
Underlying Fund’s portfolio and therefore the relevant Investment Manager may have 
corresponding difficulty in valuing the relevant Fund’s investment in the Underlying Fund. There 
may be no market for such securities and/or instruments or for a substantial percentage of such 
securities. To the extent there is a market for such securities, the market may be limited to a narrow 
range of potential counterparties, such as institutions and investment banks. These investments 
could prevent the Underlying Fund from liquidating unfavourable positions promptly and subject it 
to substantial losses. Further, such investments could also impair the Underlying Fund’s ability to 
distribute withdrawal proceeds to the relevant Fund in a timely manner and/or the Underlying 
Fund may distribute to the relevant Fund in-specie distributions. As a result, the relevant Fund’s 
ability to distribute redemption proceeds to Participating Shareholders in a timely manner could be 
impaired or the relevant Fund may satisfy any such redemption requests, in whole or in part, with 
in-specie distributions.  

Layering of Fees  



 

 

As a Fund may invest in Underlying Funds, a Fund may be subject to additional fees due to ‘layering’ 
whereby both the relevant Fund and Underlying Fund each charge fees. In addition, investing in funds 
results in a lack of transparency of information concerning the underlying investments of such funds, which 
will not generally be available to the AIFM or the relevant Investment Manager (except to the extent that it 
invests in funds managed by itself or by an associated or related company).  

Management of Underlying Funds  

a) The operation of the Funds, and therefore the profitability of the Funds may, depends almost 
entirely upon the management of Underlying Funds. From time to time, however, the Funds may 
invest in one or more other funds with which (or with whose investment manager) the relevant 
Investment Manager has a close commercial affiliation. If a key member of the management team 
of such a fund dies, resigns, or becomes legally incompetent, bankrupt or insolvent, the profitability 
of the Fund may be adversely affected. While the relevant Investment Manager intends to closely 
monitor and review the performance activities of the investment managers of such funds, such 
managers may take undesirable tax positions, employ excessive leverage, or otherwise act in a 
manner not anticipated by, and beyond the control of, the relevant Investment Manager.  

b) The investment managers of the Underlying Funds may also manage or advise other accounts that 
utilise investment strategies similar to those invested in by such funds. This may increase the level 
of competition for investments that are suitable for such funds. These factors could make it costly 
or impossible to take or liquidate a position in a particular security, and may otherwise adversely 
affect the profitability of the Fund.  

Profit Sharing  

In relation to certain of the Underlying Funds, in addition to receiving an investment management fee, the 
investment manager of those Underlying Funds may also receive a performance fee based on the 
appreciation in the net asset value of such Underlying Fund, and accordingly the performance fee will 
increase with regard to unrealised, as well as realised gains. Such performance fee may create an incentive 
for the investment manager of those Underlying Funds to make investments for such Underlying Funds 
which are riskier than would be the case in the absence of a fee based on the performance of the Underlying 
Funds.  

Short Sales  

Underlying Funds in which a Fund may invest may engage in short selling of securities which may expose a 
portion of an Underlying Fund’s assets committed to such activities to unlimited risk due to the lack of an 
upper limit on the price to which a security may rise. However, to the extent that a Fund has exposure to 
short selling activities through an Underlying Fund, the Fund’s losses should be limited to the amount 
invested in the particular Underlying Fund.  

Leverage by Underlying Funds  

Certain Underlying Funds in which one or more Funds may invest may operate with a substantial degree of 
leverage and may not be limited in the extent to which they either may borrow or engage in margin 
transactions. The positions maintained by such Underlying Funds may in aggregate value be in excess of the 
Net Asset Value of the relevant Fund. This leverage presents the potential for a higher rate of total return 
but will also increase the volatility of the Fund, including the risk of a total loss of the amount invested.  

TAXATION  

Potential investors' attention is drawn to the taxation risks associated with investing in the Fund. Further 
details are given under the section of this Prospectus entitled "Taxation".  



 

 

Withholding tax  

The income and gains of a Fund from its assets may suffer taxes (including withholding and capital gains 
taxes) which may or may not be reclaimable in the countries where such income and gains arise. If the 
position changes in the future and either the application of a higher or lower rate results in an additional 
payment of tax or a repayment to the relevant Fund respectively, the Net Asset Value will not be re-stated 
and the benefit or the cost will be allocated to the existing Participating Shareholders of the relevant Fund 
rateably at the time of adjustment. Please refer to the section entitled "Taxation" for further details.  

Common Reporting Standard Risks 

The requirements of the CRS as implemented in Ireland may impose additional due diligence procedures, 
systems and/or administrative burdens and costs on the ICAV and/ or its Participating Shareholders. 
Investors are reminded that their personal and account information may need to be reported to the relevant 
tax authorities. Where investors provide inaccurate or incomplete information, the Funds could become 
liable to withholding taxes and other penalties for non-compliance. The ICAV has the ability to 
compulsorily redeem recalcitrant investors and make withholdings from distributions/redemption proceeds 
to pass on any CRS related financial penalties and costs suffered by a Fund solely to any recalcitrant 
investors that have caused the liabilities rather than allowing such liabilities to be borne by the investors as a 
whole. 

US Foreign Account Tax Compliance Act  

Pursuant to FATCA, the ICAV (or each Fund) is required to comply (or be deemed compliant) with 
extensive reporting and withholding requirements designed to inform the U.S. Department of the Treasury 
of U.S.-owned foreign investment accounts. Failure to comply (or be deemed compliant) with these 
requirements will subject the ICAV (or each Fund) to U.S. withholding taxes on certain U.S.- sourced 
income and gains. Pursuant to an intergovernmental agreement between the United States and Ireland, the 
ICAV (or each Fund) may be deemed compliant, and therefore not subject to the withholding tax, if it 
identifies and reports U.S. taxpayer information directly to the government of Ireland. Investors may be 
requested to provide additional information to the ICAV to enable the ICAV (or each Fund) to satisfy these 
obligations. Failure to provide requested information may subject an investor to liability for any resulting 
U.S. withholding taxes, U.S. tax information reporting and/or mandatory redemption, transfer or other 
termination of the investor’s interest in its Participating Shares. Prospective investors should consult their 
own tax advisor with regard to US federal, state, local and non-US tax reporting and certification 
requirements associated with an investment in the ICAV. 

Foreign Markets Risk 

Exposure to foreign markets through issuers can involve additional risks relating to market, economic, 
political, regulatory, geopolitical, or other conditions. Markets and economies throughout the world are 
becoming increasingly interconnected, and conditions or events in one market, country or region may 
adversely impact investments or issuers in another market, country or region. 

High-Yield or "Junk" Securities Risk 

High yield securities are typically issued by companies that are highly leveraged, less creditworthy or 
financially distressed and are considered to be mostly speculative in nature (high risk), potentially less liquid, 
and subject to a greater risk of loss, that is they are more likely to default than higher rated securities. 
Volatility of these securities (including loans) may be relatively greater than for investment grade securities. 



 

 

Interest Rate Risk 

The value of bonds, fixed rate loans and short-term money market instruments may fall when interest rates 
rise. Debt securities with longer durations tend to be more sensitive to changes in interest rates, making 
them more volatile than debt securities with shorter durations or money market instruments. Given the 
historically low interest rate environment in the U.S, risks associated with rising interest rates are 
heightened. Floating or adjustable rate securities (such as most loans) typically have less exposure to interest 
rate fluctuations and their exposure to interest rate fluctuations will generally be limited to the period of 
time until the interest rate on the security is reset. There is a risk of lag in the adjustment of interest rates 
between the periods when these interest rates are reset. 

Issuer Risk 

The value of a security or instrument may decline for reasons directly related to the issuer, such as 
management, performance, financial leverage and reduced demand for the issuer’s goods or services. 

Liquidity Risk 

Liquidity is the ability to sell securities or other investments within a reasonable amount of time at 
approximately the price at which a Fund has valued the securities or other investments, which relies on the 
willingness of market participants to buy and sell securities. Certain investments may be difficult to purchase 
and sell, particularly during adverse market conditions, because there is a limited market for the investment 
or there are restrictions on resale. If a Fund holds illiquid securities, it may be unable to take advantage of 
market opportunities or it may be forced to sell other, more desirable, liquid securities or sell illiquid 
securities at a loss if it is required to raise cash to conduct its operations. 

The relevant Investment Manager will monitor the liquidity of the investments held by a Fund and will seek 
to ensure that, together with the use of borrowing and redemption deferrals, if these are deemed necessary, 
redemption requests are always capable of being met as they fall due. 

Market and Regulatory Risk 

Events in the financial markets and economy may cause volatility and uncertainty and may affect 
performance of a Fund. Events in one market may adversely impact other markets. Future events may 
impact a Fund in unforeseen ways. Traditionally liquid investments may experience periods of diminished 
liquidity. During a general downturn in the financial markets, multiple asset classes may decline in value 
simultaneously. Governmental and regulatory actions, including tax law changes, may impair portfolio 
management and have unexpected consequences on particular markets, strategies, or investments. 

Price Volatility Risk 

The market value of a Fund’s investments will go up or down, sometimes rapidly or unpredictably, or may 
fail to rise, as a result of market conditions or for reasons specific to a particular issuer. The volatility of 
non-investment grade debt securities (including loans) may be greater than for investment grade securities. 

Taxation 

Any change in the ICAV’s tax status or in legislation could affect the value of investments held by the 
ICAV and affect the ICAV’s ability to provide a return to investors. Potential investors and Shareholders 
should note that the statements on taxation, which are set out herein and in each Supplement, are based on 
advice which has been received by the Directors regarding the law and practice in force in the relevant 
jurisdiction as at the date of this Prospectus and each Supplement. As is the case with any investment, there 
can be no guarantee that a tax position or proposed tax position prevailing at the time an investment is 



 

 

made in the ICAV will endure indefinitely. The attention of potential investors is drawn to the tax risks 
associated with investing in the ICAV, particularly the section headed "Taxation". 

Cyber-Security Risk 

Cyber-security and information breaches may occur allowing an unauthorised party to gain access to assets 
of the Funds, Members' data, or proprietary information, or may cause the ICAV, the AIFM, an Investment 
Manager, a Sub-Investment Manager, an Investment Advisor, a Distributor, the Administrator or the 
Depositary to suffer data corruption or lose operational functionality. 

The Funds may be affected by intentional cyber-security breaches which include unauthorised access to 
systems, networks or devices (such as through "hacking" activity); infection from computer viruses or other 
malicious software code; and attacks that shut down, disable, slow, or otherwise disrupt operations, business 
processes, or website access or functionality. In addition, unintentional incidents can occur, such as the 
inadvertent release of confidential information (possibly resulting in the violation of applicable privacy 
laws). A cyber-security breach could result in the loss or theft of Shareholder data or funds, the inability to 
access electronic systems, loss or theft of proprietary information or corporate data, physical damage to a 
computer or network system, or costs associated with system repairs. Such incidents could cause the ICAV, 
the AIFM, an Investment Manager, a Sub-Investment Manager, an Investment Advisor, a Distributor, the 
Administrator or the Depositary or other service providers to incur regulatory penalties, reputational 
damage, additional compliance costs, or financial loss. Consequently, Participating Shareholders may lose 
some or all of their invested capital. In addition, such incidents could affect issuers in which a Fund invests, 
and thereby cause a Fund’s investments to lose value, as a result of which investors, including the relevant 
Fund and its Participating Shareholders, could potentially lose all or a portion of their investment with that 
issuer. 

Risks Associated with Umbrella Fund Cash Accounts 

An umbrella fund cash account will operate in respect of the ICAV rather than a relevant Fund and the 
segregation of Investor Monies from the liabilities of Funds other than the relevant Fund to which the 
Investor Monies relate is dependent upon, among other things, the correct recording of the assets and 
liabilities attributable to individual Funds by or on behalf of the ICAV. 

In the event of an insolvency of the Fund, there is no guarantee that the Fund will have sufficient monies to 
pay unsecured creditors (including the investors entitled to Investor Monies) in full. 

Monies attributable to any other Funds will also be held in the umbrella fund cash accounts. In the event of 
the insolvency of a Fund (an "Insolvent Fund"), the recovery of any amounts to which another Fund (the 
"Beneficiary Fund") is entitled, but which may have transferred in error to the Insolvent Fund as a result of 
the operation of the umbrella fund cash account, will be subject to applicable law and the operational 
procedures for the umbrella fund cash 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 
Beneficiary Fund. 

In the event that an investor fails to provide the subscription monies and all requisite documentation 
associated with its subscription application within the timeframe stipulated in the applicable Supplement, 
the investor will be required to indemnify the Fund against the liabilities that may be incurred by it. The 
ICAV may cancel any Participating Shares that have been issued to the investor and charge the investor 
interest and other expenses incurred by the relevant Fund. In the event that the ICAV is unable to recoup 
such amounts from the defaulting investor, the relevant Fund may incur losses or expenses in anticipation 
of receiving such amounts, for which the relevant Fund, and consequently its Participating Shareholders, 
may be liable. 



 

 

It is not expected that any interest will be paid on the amounts held in the umbrella fund cash account. Any 
interest earned on the monies in the umbrella fund cash account will be for the benefit of the relevant Fund 
and will be allocated to the Fund on a periodic basis for the benefit of the Participating Shareholders at the 
time of the allocation. 

The Central Bank’s guidance titled "Umbrella funds- cash accounts holding subscription, redemption and 
dividend monies" is new and, as a result, may be subject to change and further clarification. Therefore, the 
structure of any umbrella fund cash account maintained may differ materially from that outlined in this 
Prospectus. 

Political and/or Regulatory Risks  

The value of a Fund's assets may be affected by uncertainties such as international political developments, 
changes in government policies, changes in taxation, restrictions on foreign investment and currency 
repatriation, currency fluctuations and other developments in the laws and regulations of countries in which 
investments may be made. Furthermore, the legal infrastructure and accounting, auditing and reporting 
standards in certain countries in which investments may be made may not provide the same degree of 
investor protection or information to investors as would generally apply in major securities markets.  

Changes in the UK Political Environment 

As a result of the outcome of the UK Referendum on continued membership of the European Union held 
on 23 June 2016, the UK has indicated its intention to withdraw its membership from the European Union. 
The terms of any withdrawal and the on-going relationship between the UK and the European Union are 
still to be negotiated and this uncertainty may impact on the ICAV and/or the financial markets within 
which it operates. 

The result of the UK Referendum has led to political, legal, tax and economic uncertainty. This may impact 
on the general economic conditions in the UK and various other countries. It is not yet clear whether and 
to what extent EU regulations remain applicable or will be replaced by different UK regulations with 
respect to the activities of any UK service providers or counterparties utilised by the ICAV following a UK 
exit from the EU or what legal or cooperation arrangements the UK may put in place with the EU. It is 
possible that UK investors in the ICAV may be subject to fewer regulatory protections than would 
otherwise be the case. A UK exit may adversely affect the ability of UK service providers or UK 
counterparties to access markets, make investments or enter into agreements (on either their own behalf or 
on behalf of the ICAV or a Fund), or continue to work with non-UK counterparties and service providers, 
all of which may result in increased costs to the ICAV and/or a Fund. UK based investors may no longer 
be allowed to invest in a Fund or suffer negative consequences from an investment in a Fund. 

In addition, following the results of the UK Referendum the financial markets, including currency exchange 
rates, have experienced volatility and disruption. It is not possible to predict whether such volatility and 
disruption will continue. Investors should be aware that the result of the 23 June 2016 Referendum and any 
subsequent negotiations, notifications, withdrawal and changes to legislation may introduce potentially 
significant new uncertainties and instabilities in the financial markets. These uncertainties and instabilities 
could have an adverse impact on the business, financial condition, results of operations and prospects of the 
ICAV and certain of its service providers and counterparties, and could therefore also be detrimental to 
Participating Shareholders. 

EU Data Protection Legislation 

The GDPR was published in the Official Journal of the EU on 4 May 2016 and applies from 25 May 2018. 
The GDPR increased the territorial scope of the existing EU data protection framework and imposed 
stronger sanctions on those who breach it, amongst other things. It also changed the ways in which 
Personal Data is collected and used, requiring data subjects to give unambiguous or explicit consent in some 



 

 

cases and introduce increased enforcement powers, empowering national data protection authorities to 
impose fines of up to 4% of annual turnover, or 20 million euros, whichever is greater. 

The ICAV will continue to review and develop existing processes to ensure that customer Personal Data is 
processed, by it or its delegates, in compliance with the GDPR’s requirements, to the extent that they are 
applicable. Some or all of the delegates of the ICAV may be required to expend significant capital or other 
resources and/or modify their respective operations to meet such requirements, any or a combination of 
which could have a material adverse effect on that delegate’s business, financial condition and financial 
results. 

  



 

 

MANAGEMENT AND ADMINISTRATION 

The Directors of the ICAV 

The Directors of the ICAV are responsible, inter alia, for establishing the investment objectives and policies 
of the ICAV and each Fund, for monitoring the ICAV’s performance and for the overall management and 
control of the ICAV.  
 
The Directors of the ICAV are responsible, inter alia, for establishing the investment objectives and policies 
of the ICAV and each Fund, for monitoring the ICAV’s performance and for the overall management and 
control of the ICAV. 
 

The following are the Directors of the ICAV:  
 

• Mr. Conor Hoey (Irish Resident) 
 
Conor is an independent fund director and is also head of sales and relationship management at Gemini 
Capital Management (Ireland) Limited. He graduated from Trinity College Dublin (1991) and joined 
Prudential Corporation in London as a graduate trainee. He worked in a range of areas from UK Sales and 
Marketing to Corporate Strategy, being a key part of the team that set up the UK’s first Internet Bank, Egg, 
in 1998. Conor then worked in Investment Consultancy for Bacon & Woodrow (Hewitt), advising asset 
managers on DC pension strategies and The UK Financial Services Authority on investment performance. 
He joined Mellon Bank in 2000 and Headed up their UK and Irish Sales & Relationship team in the Fund 
Administration arena, thereby having his first foray into the Irish funds sector. Following a short spell as a 
Director at Capita PLC in the mid- 2000s, he joined Royal Bank of Canada in 2008 and headed up their 
Sales and Relationship team in the UK, in particular focusing on growing RBC’s business in Ireland. Having 
lived in the UK from 1992, Conor moved back to Dublin in August 2015. Conor is a holder of the 
Investment Management Certificate and is a Certified Investment Fund Director with the Irish Institute of 
Banking.  
 

• Mr. Brian Dunleavy (Irish Resident) 
 
Brian is a Senior Consultant with KB Associates’ AIFMD and UCITS authorised management company, 
KBA Consulting Management Limited where he advises asset managers on the establishment and ongoing 
operation of both AIFMD and UCITS compliant funds. Prior to joining KB Associates, Brian was a Vice 
President in the Trustee & Depositary group in J.P. Morgan Bank where he assisted clients with new fund 
and product initiatives together with ongoing compliance requirements. Previously he held the position of 
Senior Associate with King & Wood Mallesons solicitors in Sydney specialising in asset management and 
financial services regulation. He commenced his career with McCann FitzGerald solicitors in Dublin and 
London where he qualified and worked for a number of years in its asset management and investment 
funds practice. Brian holds a Bachelor of Business and Law (Hons) from University College Dublin and was 
admitted to the Roll of Solicitors in Ireland in 2008. 
 

• Mr. Dirk (Rick) van de Kamp (Resident in the Netherlands) 
 
Rick is a Partner and director at Candoris B.V., a research and introduction firm which pairs boutique 
investment managers with institutional (professional) investors and distributors in various jurisdictions, such 
as the Nordics and The Netherlands. Prior to establishing Candoris, Rick was head of business 
development The Nordics at ING Investment Management where he assisted clients and prospects with 
their investments at ING Investment Management. Previously he held the position of Senior Business 
development manager at ABN AMRO Asset Management specialising on Dutch institutional clients. Rick 
commenced his career at PVF Pensioen, a Dutch pension fund management organization where he was 
responsible for the European Equity portfolio. Rick worked for the last 27 years in the investment 



 

 

management industry. He holds a Master in Econometrics from the “Vrije Universiteit” in Amsterdam. 
Rick has an RBA (registered investment analyst) and is member of DSI (Dutch Securities Institute). 
 

• Mr. Martijn van Vliet (Resident in the Netherlands) 
 
Martijn is a Partner and director at Candoris B.V., a research and introduction firm which pairs boutique 
investment managers with institutional (professional) investors and distributors in various jurisdictions, such 
as the Nordics and The Netherlands. Prior to establishing Candoris B.V., Martijn was senior business 
development manager The Nordics at ING Investment Management where he assisted clients and 
prospects with their investments at ING Investment Management. Previously he held the position of Client 
Service manager responsible for ING Investment Management’s most demanding clients in, amongst 
others, Japan and Korea. Martijn commenced his career with Alex, a Dutch firm focussing on servicing 
retail clients with their investment portfolios. Martijn worked for the last 15 years in the investment 
management industry. He holds a bachelor in Management Economics and Law at The Hague University. 
 
The AIFM 

Pursuant to the AIFM Agreement, the ICAV has appointed KBA Consulting Management Limited as the 
alternative investment fund manager of the ICAV. The AIFM will be responsible for the management and 
general administration of the ICAV with power to delegate such functions subject to the overall supervision 
and control of the AIFM. In accordance with the requirements of the Central Bank, the AIFM delegates 
certain of its fund administration duties and some of its portfolio management functions to the relevant 
Investment Manager in accordance with AIFMD. The liability of the AIFM to the ICAV will not be 
affected by the fact that it has delegated certain of its functions. 

The AIFM was incorporated in Ireland on 4 December 2006 as a private company with limited liability 
under registration number 430897. The AIFM will at all times maintain a level of minimum capital in 
accordance with the requirements of AIFMD. In addition, the AIFM maintains professional indemnity 
insurance against liability arising from professional negligence which is appropriate to the risk covered as 
well as additional own funds appropriate to cover professional indemnity insurance excess amount. The 
AIFM has an issued and paid up share capital of €2,500,000. The AIFM is wholly owned by Clifton 
Directors Ltd. Mike Kirby owns 100% of Clifton Directors Ltd. 

The AIFM's main business is the provision of fund management services to collective investment schemes 
such as the ICAV. The AIFM is legally and operationally independent of the Administrator, the Depositary 
and the relevant Investment Manager. 

The Directors of the AIFM are described below: 

• Mike Kirby (Irish Resident) is Chairman of KBA Consulting Management Limited and is Managing 
Principal at KB Associates a firm which provides a range of advisory and project management 
services to the promoters of offshore mutual funds. He has previously held senior positions at Bank 
of New York (previously RBS Trust Bank) (1995-2000) where he was responsible for the 
establishment and ongoing management of its Dublin operations. He has also held senior positions 
in the custody and fund administration businesses of JP Morgan in London and Daiwa Securities in 
Dublin. Mr. Kirby holds a Bachelor of Commerce (Honours) Degree from University College 
Dublin and is a Fellow of the Institute of Chartered Accountants in Ireland. 

 

• Peadar De Barra (Irish Resident) is an executive director of KBA Consulting Management Limited and 
a Senior Consultant with KB Associates. Mr. De Barra was Vice-President at Citi Fund Services 
(Ireland) Ltd (formerly BISYS), where he was responsible for the Financial Administration team 
(2003 to 2007). Prior to this Mr. De Barra was an accountant and auditor with 



 

 

PricewaterhouseCoopers Dublin and Boston (1998 to 2002) and was an assistant manager at 
AIB/BNY Fund Management (Ireland) Ltd (2002 to 2003) with responsibilities for statutory 
reporting. Since joining KB Associates in 2008, Mr. De Barra provides project management services 
to asset managers of funds of hedge funds including assistance with the financial statement process, 
advising clients on a range of fund restructuring and termination issues with particular focus on the 
valuation of illiquid assets and the liquidation of investment structures. He has particular expertise 
in relation to how asset managers and investment funds meet the operational requirements relating 
to the Alternative Investment Fund Managers Directive. He also fulfils the designated person role 
for a number of UCITS funds. In addition Peadar also acts as a director to a number of investment 
funds, investment managers and management companies. Mr. De Barra holds a Bachelor of 
Commerce Degree from University College Galway and is a Fellow of the Institute of Chartered 
Accountants in Ireland. 

 

• John Oppermann (Irish Resident) has been involved in the financial services industry since 1987, 
experience with international funds domiciled in various locations across a variety of asset classes 
and investment strategies. Since 2008, Mr Oppermann acts as a consultant within the hedge fund 
industry providing fund consultancy, advisory, non-executive directorships, administration and 
accounting services to the international investment community. Mr Oppermann served as General 
Manager of Olympia Capital Ireland Limited from 2004 to July 2008, a fund administration 
company based in Dublin. Previously he was Accounting Manager at RMB International in Dublin 
from 2003 to 2004 and a Fund Accounting Manager at International Fund Services in Dublin from 
2001-2002. Prior to that role he established Capita’s registrars operation in Ireland, Capita Registrars 
(Ireland) Limited, and was its Senior Country Manager from 1999 to 2001. He was a member of the 
senior management team at Mellon Fund Administration from 1995 to 1998. He also held a 
number of senior positions with The Prudential Corporation from 1987 to 1996 in London. Mr 
Oppermann is a Fellow of the Association of Chartered Certified Accountants and holds a Masters 
of Business Administration from the Michael Smurfit Graduate Business School, University College 
Dublin. John has received the accreditation of Certified Investment Fund Director from the 
Institute of Banking School of Professional Finance. He is also a director for a number of 
companies. 

 

• Samantha McConnell (Irish Resident) has been involved in the financial services industry since 1991. 
Currently chief investment officer of Towers Watson Ireland, formally IFG Ireland, she has overall 
responsibility for investments, operations, trustee services and marketing in Towers Watson Ireland. 
Her team create the investment strategies followed by Towers Watson Ireland clients and also 
ensure those are implemented correctly. She is a member of the Taoiseach’s committee on asset 
management, a member of the IAPF investment subcommittee and a Director of CFA Ireland. She 
is a well-known industry commentator and has contributed widely to both print and broadcast 
media. She has worked in investments for over 17 years in a large variety of roles with Ulster Bank 
Investment Managers, KBC Asset Managers and Fexco. Samantha holds a first class honours 
degree in commerce from UCD and graduated first in Ireland in the ACCA exams. She is a CFA 
Charterholder and holds a certificate in Company Direction from the IoD. She is a non-executive 
director for a number of companies. 

For the purposes of this Prospectus, the address of all of the Directors of the AIFM is the registered office 
of the AIFM. The company secretary of the AIFM is Clifton Fund Consulting Limited trading as KB 
Associates.  

Remuneration Policies and Procedures of the AIFM 

The AIFM has established, implemented and maintains a remuneration policy which meets the 
requirements of, and complies with the principles set out in Schedule 2 of the AIFM Regulations and the 



 

 

ESMA Remuneration Guidelines. The AIFM's remuneration policy is designed to ensure that the AIFM's 
remuneration practices, for those staff in scope of the applicable rules: (i) are consistent with and promote 
sound and effective risk management; (ii) do not encourage risk taking and are consistent with the risk 
profiles, prospectus or articles of association of the ICAV and its Funds; (iii) do not impair the AIFM's 
compliance with its duty to act in the best interests of those Funds; and (iv) include fixed components of 
remuneration. When applying its remuneration policy, the AIFM will comply with AIFMD in a way, and to 
the extent, that is appropriate to the size, internal organisation and the nature, scope and complexity of the 
AIFM's activities.  
 
Where the AIFM delegates certain portfolio management and risk management functions in respect of the 
Fund, which it does to the relevant Investment Manager, it may in its discretion decide the extent to which 
it will delegate portfolio management and risk management and the AIFM will use best efforts to ensure 
that:  
 

• the entities to which portfolio or risk management activities have been delegated are subject to 
regulatory requirements on remuneration that are equally as effective as those applicable under the 
relevant guidelines issued by ESMA; or  

• appropriate contractual arrangements are put in place to ensure that there is no circumvention of 
the remuneration rules set out in the relevant ESMA Remuneration Guidelines.  

The details of the AIFM's remuneration policy (including how remuneration and benefits are calculated and 
the identity of persons responsible for awarding the remuneration and benefits) are available at 
https://kbassociates.ie/wp-content/uploads/2017/12/20161123-kba-consulting-management-limited-
remuneration-policy.pdf and a copy will be made available free of charge on request. 
 
Liquidity Policy of the AIFM 
 
The AIFM employs an appropriate liquidity management system and has adopted procedures which enable 
it to monitor the liquidity risk of the ICAV and each Fund and to ensure that the liquidity profile of the 
investments of each Fund complies with its underlying obligations. The liquidity management system 
ensures that each Fund maintains a level of liquidity appropriate to their underlying obligations based on an 
assessment of the relative liquidity of the Fund's assets in the market, taking account of the time required 
for liquidation and the price or value at which those assets can be liquidated and their sensitivity to other 
market risks or factors.  

The AIFM monitors the liquidity profile of the portfolio of assets having regard to the profile of the 
investor base of the Fund, the relative size of investments and the repurchase terms to which these 
investments are subject.  

The AIFM implements and maintains appropriate liquidity measurement arrangements and procedures to 
assess the quantitative and qualitative risks of positions and intended investments which have a material 
impact on the liquidity profile of the portfolio of the Fund's assets to enable their effects on the overall 
liquidity profile to be appropriately measured and considers and puts into effect the tools and arrangements 
necessary to manage the liquidity of the ICAV.  

The Investment Manager 

The AIFM may appoint one or more Investment Managers to manage the investment and re-investment of 
the assets of any one or more of the Funds of the ICAV. Any such appointment shall be set out in the 
relevant Supplement to this Prospectus.  

Details of all Sub-Investment Managers appointed by the relevant Investment Manager will be disclosed in 
the ICAV's periodic reports, and details of all Sub-Investment Managers appointed where such Sub-
Investment Managers are paid directly out of the Fund's assets will be disclosed in the Supplement, in 



 

 

accordance with the Central Bank's requirements. If more than one Sub-Investment Manager is appointed 
to a Fund, the relevant Investment Manager may allocate the assets of the Fund between Sub-Investment 
Managers in such proportion as it shall, at its discretion, determine. The details of all Sub-Investment 
Managers appointed with respect to a Fund will be provided to relevant Participating Shareholders on 
request. References to the relevant Investment Manager in this Prospectus shall be interpreted to mean the 
relevant Sub-Investment Manager, as appropriate. 

The Investment Advisor 

Details of any Investment Advisor appointed in respect of a Fund whose fees are payable from the assets of 
such Fund will be set out in the Supplement. Details of any other Investment Advisor appointed in respect 
of a Fund whose fees are not payable from the assets of the Fund will be provided to Participating 
Shareholders on request and disclosed in the periodic reports of the ICAV of the Fund. 
 
Distributor 
 
Details of any Distributor appointed in respect of a Fund, pursuant to a Distribution Agreement, whose 
fees are payable from the assets of such Fund will be set out in the Supplement. Details of any other 
Distributor or sub-distributor appointed in respect of a Fund whose fees are not payable from the assets of 
the Fund will be provided to Participating Shareholders on request and disclosed in the periodic reports of 
the ICAV of the Fund. 
 
The ICAV may appoint sales agents and/or intermediaries and may also appoint distributor(s) to whom it 
may delegate distribution responsibilities in respect of particular jurisdictions or territories. 
 

The Administrator 

The ICAV and the AIFM have appointed State Street Fund Services (Ireland) Limited as administrator, 
registrar and transfer agent pursuant to the Administration Agreement. The Administrator will have 
responsibility for the administration of the ICAV’s affairs including the calculation of the Net Asset Value 
and preparation of the ICAV’s accounts and annual report, subject to the overall supervision of Directors 
and the AIFM. 

The Administrator is a limited liability company incorporated in Ireland on 23 March 1992 with registered 
number IE 186184 and is ultimately owned by State Street Corporation. The authorised share capital of the 
Administrator is GBP 5,000,000 with an issued and paid up share capital of GBP 350,000. 

State Street Corporation is a leading world-wide specialist in providing sophisticated global investors with 
investment servicing and investment management. State Street Corporation is headquartered in Boston, 
Massachusetts, U.S.A., and trades on the New York Stock Exchange under the symbol "STT". 

The Depositary 

The ICAV has appointed State Street Custodial Services (Ireland) Limited, as depositary in respect of its 
assets pursuant to the Depositary Agreement. The Depositary will have responsibility for the safe-keeping 
of all of the assets of the ICAV delivered to it or to any sub-custodian appointed by it, and will carry out the 
other functions and obligations required to be performed by it as Depositary pursuant to the provisions of 
the Depositary Agreement. 

The Depositary is a limited liability company incorporated in Ireland on the 22 May 1991 and is, like the 
Administrator, ultimately owned by the State Street Corporation. Its authorised share capital is GBP 
5,000,000, and it has an issued and paid-up capital of GBP200, 000. As at February 2013, the Depositary 



 

 

held funds under custody in excess of US$440 billion. The Depositary’s principal business is the provision 
of custodial and Depositary services for collective investment schemes and other portfolios. 

Legal Advisors 

The ICAV has appointed Pinsent Masons as its legal advisor as to matters of Irish law. 
 
The Auditor 

The ICAV has appointed Deloitte as its auditor. 
 
Prime Brokerage and Sub-Custody 

The ICAV may from time to time appoint one or more Prime Brokers in respect of one or more Funds of 
the ICAV. Any Prime Broker will be appointed as a sub-custodian of the Depositary, in accordance with the 
requirements of the Central Bank. Details of the appointment of any Prime Broker in respect of a particular 
Fund will be set out in the relevant Supplement for the Fund.  
 
Local Paying Agents and Distributors 

The ICAV (or the AIFM on behalf of the ICAV where required in accordance with local regulations) may 
appoint local paying agents and distributors. Local regulations in certain countries including countries within 
the EEA may require the appointment of local paying agents or distributors and the maintenance of 
accounts by such paying agents or distributors through which subscription and redemption monies may be 
paid. Investors who choose, or are obliged under local regulations to pay subscription monies or receive 
redemption monies via an intermediary entity rather than directly to the Depositary bear a credit risk against 
that intermediate entity with respect to (a) subscription monies, prior to the transmission of such monies to 
the Depositary for the relevant Fund and (b) redemption monies payable by such intermediate entity to the 
relevant investor. Fees payable to any such paying agent or distributor shall be payable out of the assets of 
the relevant Fund at normal commercial rates. 
 
Professional Advice  

The ICAV or its delegates may from time to time seek the advice of, or recommendations from such other 
advisers, analysts, consultants, agents, property management service providers or other suitably qualified 
persons to assist with the business of the ICAV or a Fund, or such delegate's duties in respect of the ICAV 
or a Fund 

  



 

 

CONFLICTS OF INTEREST 

Due to the operations which are or may be undertaken by the AIFM, the relevant Investment Manager, the 
Administrator, the Depositary, the Research and Introducer Agent  and the Directors and their respective 
holding companies, subsidiaries and affiliates (each an “interested party”) conflicts of interest may arise.  

Dirk (Rick) van de Kamp and Martijn van Vliet are each Directors of the ICAV, and partners and directors 
of the Research and Introducer Agent. Brian Dunleavy is an employee of the AIFM. 

The AIFM, the relevant Investment Manager, the Administrator, the Depositary, the Research and 
Introducer Agent and the Directors may provide similar services to others, provided that the services they 
provide to the ICAV are not impaired thereby. 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 ICAV. 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 
ICAV by virtue of a transaction effected by or on behalf of the ICAV in which the interested party was 
concerned, provided that the acquisition or disposal by an interested party of such investments are effected 
on normal commercial terms as if negotiated on an arm’s length basis and the investments held by the 
ICAV are acquired with reasonable care having regard to the best interests of the Participating Shareholders. 

The ICAV, in consultation with the AIFM, and the relevant Investment Manager will at all times ensure that 
Participating Shareholders are treated fairly by ensuring that all Participating Shareholders within the same 
Fund (or, if applicable, the same Class within a Fund) are accorded equal treatment, the same rights and 
interests. Such treatment will be ensured as part of the conflicts of interest policies and procedures adopted 
by the ICAV and the AIFM. 

Due to the operations which are or may be undertaken by the AIFM, the relevant Investment Manager, the 
Administrator, the Depositary and the Directors and their respective holding companies, subsidiaries and 
affiliates (each an "interested party") conflicts of interest may arise. 

The AIFM, the relevant Investment Manager, the Administrator, the Depositary and the Directors may 
provide similar services to others, provided that the services they provide to the ICAV are not impaired 
thereby. 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 ICAV. 
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 ICAV by virtue of a transaction 
effected by or on behalf of the ICAV in which the interested party was concerned, provided that the 
acquisition or disposal by an interested party of such investments are effected on normal commercial terms 
as if negotiated on an arm’s length basis and the investments held by the ICAV are acquired with reasonable 
care having regard to the best interests of the Participating Shareholders. 

The relevant Investment Manager and/or its affiliates may invest, directly or indirectly, or manage or advise 
other investment funds or accounts which invest in assets which may also be purchased or sold by the 
ICAV. Neither the relevant Investment Manager nor any of its affiliates is under any obligation to offer 
investment opportunities of which any of them becomes aware to the ICAV or to account to the ICAV in 
respect of (or share with the ICAV or inform the ICAV of) any such transaction or any benefit received by 
any of them from any such transaction, but will allocate any such opportunities on an equitable basis 
between the ICAV and other clients. 

The ICAV may undertake transactions with or through an interested party. Such transactions must be in the 
best interests of the Participating Shareholders and are permitted, subject to: 

(i) certified valuation by a person appointed by the Directors and approved by the Depositary as 
independent and competent; or 



 

 

(ii) execution on best terms on an organised exchange under its rules; or 

(iii) where (i) and (ii) are not practical, execution on terms which the Depositary is satisfied are normal 
commercial terms, negotiated at arm’s length and in the best interests of Participating 
Shareholders. 

In the event that a conflict of interest does arise, the Directors and each relevant party will endeavour, so far 
as they are able (in view of the frequency of trading and the importance of the timely execution of trades), 
to ensure that any such conflict is resolved fairly and in the best interests of the Participating Shareholders. 

Pursuant to AIFMD, the AIFM and the relevant Investment Manager will at all times ensure that 
Participating Shareholders are treated fairly and in accordance with the terms of the Fund or, if applicable, 
the Class of Participating Shares within a relevant Fund, in which a Shareholder has invested. The AIFM 
and relevant Investment Manager will ensure such fair treatment through its decision-making procedures 
and organisational structure which identify any differential treatment, or the right thereto, accorded to any 
Shareholder. In addition, the AIFM and the relevant Investment Manager will monitor the terms of any side 
arrangements (if any) entered into with Participating Shareholders in relation to their investment in the 
ICAV to seek to ensure the fair treatment of Participating Shareholders. 

Subject to the AIFM’s and relevant Investment Manager's obligation to treat investors fairly, a Fund, 
through the establishment of a separate Class or entering into a separate agreement or some other 
mechanism, may enter into an arrangement with one or more Participating Shareholders that has the effect 
of establishing rights under, or altering or supplementing the terms of, this Prospectus, the Instrument of 
Incorporation or the relevant Participating Shareholder’s subscription documents solely with respect to that 
or those Participating Shareholders. This type of arrangement may grant a Shareholder preferential rights 
with regard to, for example: timing of redemptions; prior notice period for redemptions; notice of certain 
events affecting, or information regarding, the AIFM and/or the relevant Investment Manager and its 
affiliates, any of their principals, the Fund or the Directors; management fees; the extent of any direct 
indemnification of any Fund by a Participating Shareholder; or other matters. A Fund will not enter into 
this type of arrangement if the AIFM, the relevant Investment Manager or the Directors determine that the 
arrangement would have a material adverse effect on other Participating Shareholders. Furthermore, details 
of the terms of such differential treatment, together with details of any economic or legal links which such 
investor may have with the ICAV, the AIFM or the relevant Investment Manager will be made available to 
investors, upon request, before they invest in such Fund. 

Soft Commissions 

Non-MiFID Regulated Investment Managers 

An Investment Manager may effect transactions with or through the agency of another person with whom 
the Investment Manager or an entity affiliated to the Investment Manager has arrangements under which 
that person will, from time to time, provide to or procure for the Investment Manager and/or an affiliated 
party goods, services or other benefits such as research and advisory services, specialised computer 
hardware or software. No direct payment may be made for such goods or services but the Investment 
Manager may undertake to place business with that person provided that person has agreed to provide best 
execution with respect to such business and that any benefits should be those which assist in the provision 
of investment services to the Fund. 

Where an Investment Manager, or any of its delegates, successfully negotiates the recapture of a portion of 
the commissions charged by brokers or dealers in connection with the purchase and/or sale of securities or 
financial derivative instruments for a Fund, the rebated commission shall be paid to the relevant Fund. An 
Investment Manager, or any of its delegates, may be paid or reimbursed out of the assets of the relevant 
Fund for reasonable properly vouched costs and expenses directly incurred by the Investment Manager or 
its delegates in this regard. 



 

 

A report will be included in the Fund's annual report describing the relevant Investment Manager's soft 
commission practices. 

MiFID Regulated Investment Managers 

In accordance with its obligations under MiFID, each Investment Manager which is subject to the 
requirements of MiFID, shall return to the relevant Fund any fees, commissions or other monetary benefits 
paid or provided by a third party in relation to the investment management services provided by the 
relevant Investment Manager to the relevant Fund as soon as reasonably possible after receipt. In particular, 
where the Investment Manager successfully negotiates the recapture of a portion of the commissions 
charged by brokers or dealers in connection with the purchase and/or sale of securities permitted derivative 
instruments or techniques and instruments for a Sub-Fund, the rebated commission shall be paid to the 
relevant Fund as the case may be. The Investment Manager shall however be permitted to retain minor 
non-monetary benefits received from third parties where the benefits are such that they could not impair 
the Investment Manager from complying with its obligation to act in the best interests of the relevant Fund, 
provided they are disclosed to the Fund prior to the provisions of investment management services by that 
entity. A list of acceptable “minor non-monetary” benefits is set out in the Commission Delegated Directive 
(EU) 2017/593. 

The relevant Investment Manager may only receive third-party investment research, provided it is received 
on such basis that it does not contravene MiFID. Investment research will not constitute an inducement 
under MiFID where it is paid for by the Investment Manager itself out of its own resources or out of a 
research payment account funded by a specific research charge to the applicable Fund. In this regard, the 
Investment Manager may discharge the charges relating to investment research which is or may be used by 
the Investment Manager in managing the assets of the Fund out of its own resources or out of a research 
payment account funded by a specific research charge to the applicable Fund, as may be further detailed in 
the relevant Supplement. 

 
 

  



 

 

SUBSCRIPTIONS, TRANSFERS AND REDEMPTIONS 

Subscriptions 

The Directors shall, before the Initial Offer of Participating Shares in any Fund, determine the terms on 
which such Participating Shares will be issued, details of which will be as set out in the applicable 
Supplement. 

After the relevant Closing Date for each Fund, the ICAV may offer Participating Shares in such Funds on 
each Subscription Date at an issue price equal to the Net Asset Value per Participating Share of the relevant 
Fund as at the Valuation Point on the Valuation Date immediately preceding the Relevant Subscription 
Date. 

The Directors shall, where relevant, determine the issue price of any Side Pocket Shares. 

The subscription procedures for each Fund, and the details of the subscription fee (if any), are set out in the 
applicable Supplement. Payment in respect of the issue of Participating Shares must be made by the relevant 
Subscription Settlement Cut-Off.  

Before subscribing for Participating Shares, an applicant who is not an Irish Resident or is an Exempt Irish 
Investor will be required to complete a declaration in a form prescribed by the Revenue Commissioners of 
Ireland. Such declaration will be included in the application form, which is available from the Administrator. 

Each Participating Shareholder must notify the Administrator in writing of any change in the information 
contained in the application form and furnish the Administrator with whatever additional documents 
relating to such change as it may request. 

It is the responsibility of each Participating Shareholder to verify that it is permitted to own shares and to 
ensure that the shares held at no time be held by it for the account of benefit of any person prohibited from 
owning such shares. 

Participating Shares will be issued in registered form. A contract note, which will constitute a written 
confirmation of ownership of the Participating Shares to which it relates, will be sent to each successful 
applicant within 24 hours of the determination of the Net Asset Value in respect of the relevant 
Subscription Date on which the application is being processed. The contract note will detail the number of 
Participating Shares to which it relates, the Class of Participating Shares to which it relates, the Fund to 
which it relates and the price at which the Participating Shares have been issued. Share certificates will not 
be issued. 

No shares will be issued to investors if they subscribe for less than the Minimum Initial Subscription (or 
such other minimum amount as the Directors have in their absolute discretion determined, subject to such 
minimum amount being equal to €100,000 or its foreign currency equivalent unless the relevant applicant is 
a Knowledgeable Employee and has provided the ICAV with the relevant certification set out in the 
definition of "Knowledgeable Employee"). Investors must re-submit their application along with the 
Minimum Initial Subscription (or such other amount as the Directors have in their absolute discretion 
determined) in those circumstances. 

Participating Shares will be issued upon: (i) fulfilment of the conditions for acceptable subscriptions; (ii) the 
provision of all relevant money laundering documentation; and (iii) receipt of cleared funds by the ICAV 
and the Administrator in accordance with the terms and conditions of the Prospectus and Supplements in 
force at the time of the subscription. Failure by the ICAV to receive cleared funds within the relevant time 
limit as set out in the relevant Supplement will result in the cancellation of the subscription. In addition, 
where any subscription monies are not an exact multiple of the subscription price per Share, a fraction of a 



 

 

Share (not calculated to more than two decimal places) may be issued or alternatively, any excess 
subscription monies may be returned to the applicant. 

Investors will be required to agree to indemnify and hold harmless the ICAV, the Directors, the AIFM, the 
relevant Investment Manager, the Administrator and the Depositary for any losses, costs or expenses 
incurred by them as a result of the failure or default of the investor to transmit subscription monies in 
immediately available funds to the account of the ICAV within the time specified in the applicable 
Supplement. 

In addition, the Directors, in consultation with the AIFM, or the Administrator will delay processing a 
redemption request or paying out redemption proceeds until proper information has been provided 
including any relevant money laundering documentation and such delays could lead to redemption requests 
being held over to subsequent Redemption Dates. The Directors, the ICAV, the AIFM and the 
Administrator shall be held harmless by the applicant against any loss arising as a result of such delays. 

The Directors, in consultation with the AIFM, or the Administrator may, in their absolute discretion, reject 
any application for Participating Shares in full or in part. Amounts paid to the ICAV in respect of 
subscription applications which are rejected (or, in the case of applications which are not accepted in full, 
the balance of the amount paid) will be returned, where permitted by applicable law, to the applicant at 
his/her own risk and expense without interest. 

By submitting an application form to the Administrator, an investor makes an offer to subscribe for 
Participating Shares which, once it is accepted by the ICAV, has the effect of a binding contract. Upon the 
issue of Participating Shares, a prospective investor will become a Participating Shareholder and will be 
bound by the terms of the Instrument of Incorporation pursuant to the Act. The Instrument of 
Incorporation are governed by, and construed in accordance with, the laws of Ireland and may only be 
amended by way of a special resolution in accordance with the Act. Pursuant to its terms, the application 
form is also governed by, and construed in accordance with, the laws of Ireland. The ICAV has separate 
legal personality and is a discrete legal entity which is the sole owner (whether directly or indirectly) of the 
investments in the ICAV's portfolio. Consequently, Participating Shareholders have no direct legal or 
beneficial interest in those investments. A Participating Shareholder’s liability to the ICAV will generally be 
limited to the amount that they have paid for their Participating Shares. A Participating Shareholder's rights 
in respect of its investment in the ICAV are governed by the Instrument of Incorporation, the Act, the 
terms set out in this Prospectus, the relevant Supplement and the application form. 

Statutory enforcement in Ireland of civil or commercial judgments obtained in a foreign jurisdiction is 
available, subject to satisfying certain conditions, in respect of such judgments originating in other 
European Union Member States (under Council Regulation (EU) No 1215/2012 of 12 December 2012 on 
jurisdiction and the recognition and enforcement of judgments in civil and commercial matters and Council 
Decision 2006/325/EC of 27 April 2006 concerning the Agreement between the European Community 
and the Kingdom of Denmark on jurisdiction and the recognition and enforcement of judgments in civil 
and commercial matters) and in respect of such judgments originating in Norway, Iceland or Switzerland 
(under the Convention on jurisdiction and the recognition and enforcement of judgments in civil and 
commercial matters signed at Lugano on 30 October 2007 as applied in Ireland by Part IIIA of the 
Jurisdiction of Courts and Enforcement of Judgments Act 1998 as amended). Additionally, a final and 
unappealable judgment originating in any other foreign jurisdiction which imposes a liability to pay a 
liquidated sum will be recognised and enforced in the courts of Ireland at common law, without any re-
examination of the merits of the underlying dispute, provided such judgment satisfies certain criteria. 

Anti-Money Laundering 

Measures aimed at the prevention of money laundering may require an applicant to provide verification of 
identity, verification of address and source of funds to the Administrator. 



 

 

The Administrator reserves the right to request such information as is necessary to verify the identity, 
address and source of funds of the applicant. This information may also include details as to the tax 
residency of an applicant together with relevant documentary evidence. Depending on the circumstances of 
each application, a detailed verification of the source of funds might not be required where the application 
is made through a recognised intermediary. These exceptions will only apply if the financial institution or 
intermediary referred to above is located within a country recognised in Ireland as having equivalent anti-
money laundering regulations or satisfies other applicable conditions. In the event of delay or failure by the 
applicant to produce any information required for verification purposes, the Administrator or the Directors 
may refuse to accept the application and all subscription monies. The Administrator may also refuse to 
process redemptions or pay out redemption proceeds if any requested information is not received. 

The Administrator will notify applicants if additional proof of identity is required. By way of example, an 
individual will be required to produce a certified copy of a current passport or government issued 
identification card (which should show the signature and date of birth of the individual applicant) together 
with one piece of evidence of the applicant’s address, such as an original or certified copy of a utility bill or 
bank statement (no more than six months old). In the case of corporate applicants, this will require 
production of certified copies of all documentation including the certificate of incorporation (and any 
change of name), bye-laws, memorandum and Instrument of Incorporation (or equivalent), and authorised 
signatories list together with the names, occupations, residential and business addresses and dates of birth of 
all directors, beneficial owners and authorised signatories. Detailed verification of directors’ and substantial 
beneficial owners’ identity and address may also be required. 

Participating Shares will not be issued until such time as the Administrator has received and is satisfied with 
all the information and documentation required to verify the identity, address, tax status and source of 
funds of the applicant. This may result in Participating Shares being issued on a Subscription Date 
subsequent to the Subscription Date on which an applicant initially wished to have Participating Shares 
issued to him/her. It is further acknowledged that the Administrator shall be held harmless by the applicant 
against any loss arising as a result of the failure to process the subscription or pay out redemption proceeds 
if such information as has been requested by the Administrator has not been provided by the applicant. In 
addition, the Directors or the Administrator will not pay out redemption proceeds until such time as the 
original of the application form used on initial subscription and any other documentation required by the 
Administrator, including all anti-money laundering documentation, is received by the Administrator. 

Side Pocket Classes 

In accordance with the Instrument and the requirements of the Central Bank, the Directors may in their 
discretion (unless specifically disapplied in the Supplement) create and issue one or more Classes of 
Participating Shares (each a "Side Pocket Class") to which assets (and liabilities arising in connection with 
such assets) of the Fund may be allocated, where Investments are or have become illiquid or otherwise 
difficult to value or realise ("Illiquid Investments"), and the Directors may also allocate to such Side 
Pocket Class such additional cash or other assets representing a reserve for commitments and contingencies 
related to such Illiquid Investments as the Directors may in their discretion determine, provided that a Fund 
may only establish Side Pocket Classes for assets which are illiquid when purchased where the Fund 
classifies itself as either an Open-Ended with Limited Liquidity Fund or a Closed-Ended Fund. 

Side Pocket Classes shall be redeemable only when so determined by the Directors. This may involve the 
Directors effecting a pro-rata reduction in the number of Participating Shares held by a Participating 
Shareholder attributable to the relevant Fund excluding the assets and liabilities attributable to the Side 
Pocket Class and creating for the benefit of such Participating Shareholder a corresponding pro-rata interest 
in the Side Pocket Class. 

The value of assets and liabilities attributed to a Side Pocket Class shall be determined by the Directors in 
accordance with the Instrument. Participating Shares in classes other than the Side Pocket Class shall not 
participate in the assets and liabilities attributable to the Side Pocket Class, which shall be segregated from 



 

 

and shall not form part of the other assets of the Fund. The liabilities of or attributable to a Side Pocket 
Class shall be discharged solely out of the assets of that Side Pocket Class. 

Closure of Classes 

The Directors, at their sole discretion, may close some or all of the Classes in a Fund(s) to subscriptions 
from existing and/or new Participating Shareholders. The Directors may subsequently re-open some or all 
of the Classes in the Fund to further subscriptions from existing and/or new Participating Shareholders at 
their discretion and the process of closing and potentially, re-opening the Classes may be repeated thereafter 
as the Directors may determine from time to time. Participating Shareholders may ascertain the closed or 
open status of the Classes of the relevant Fund and if those Classes are open to existing and/or new 
Participating Shareholders by contacting the Administrator or the AIFM. Closing the Fund to new 
subscriptions will not affect the redemption rights of existing Participating Shareholders in the relevant 
Fund and such Participating Shareholders will be permitted to convert into other Classes of the same Fund 
or a Class of another Fund as outlined below under the section of the Prospectus entitled "Compulsory 
Redemptions and Transfer of Shares". 

In Specie Subscriptions 

The Directors may, in their absolute discretion, accept payment for Participating Shares by a transfer in 
specie of assets, the nature of which shall be within the investment objective, policy and restrictions of the 
relevant Fund and the value of which (including the Net Asset Value per Participating Share, thereof) shall 
be determined by the Administrator, having consulted with the AIFM and the relevant Investment Manager 
and the Depositary, in accordance with the valuation principles governing such Fund and applicable law. 
The Directors, the AIFM and the Depositary will also ensure that the number of Participating Shares issued 
in respect of any such in specie transfer will be the same amount which would have fallen to be allotted for 
settlement in cash. Any prospective investor wishing to subscribe for Participating Shares by a transfer in 
specie of assets will be required to comply with any administrative and other arrangements (including any 
warranties to such Fund in relation to the title of such assets being passed to the Depositary, if applicable) 
for the transfer specified by the Depositary and the Administrator. The Directors, the AIFM and the 
Depositary must be satisfied that any such in specie transfer will not result in any material prejudice to 
existing Participating Shareholders. No Participating Shares shall be issued until the ownership of the 
securities or other assets shall have been transferred to the Fund and deposited with, and vested in, the 
Depositary or its agent to the Depositary’s satisfaction. 

Transfers 

A shareholder may transfer all or any of his shares by an instrument in writing provided to the 
Administrator or in any other form as the Directors may approve, provided that any shares may not be 
transferred to any person in violation of the restrictions set forth in section headed "Investor Restrictions" 
below. 

The transferor shall be deemed to remain the beneficial holder of any Participating Shares that it proposes 
to transfer until the name of the transferee is entered in the ICAV’s register of members in respect of those 
Participating Shares, at which point the transferee will become the beneficial holder of the Participating 
Shares. In respect of the Participating Shares, each transferee will be required to provide the same 
information (including anti-money laundering documentation), representations and warranties to the ICAV 
and the Administrator as are required from any applicant for Participating Shares. 

The Directors may decline to register any transfer of Participating Shares in their absolute discretion 
without ascribing any reason therefor. 

In particular, the ICAV and the Administrator may decline to register a transfer of a Share for any reason, 
including without limitation where it appears that such transfer would be likely to result in the legal or 



 

 

beneficial ownership of such Participating Shares by a person who is not a Qualifying Investor or expose 
the ICAV to adverse tax or regulatory consequences. 

The ICAV will be required to account for tax on any gain on the Participating Shares transferred at the 
applicable rate unless it has received from the transferor a declaration in the prescribed form confirming 
that the Participating Shareholder transferring its Participating Shares is not an Irish Resident or is an 
Exempt Irish Resident. The ICAV and the Administrator reserve the right to redeem such number of 
Participating Shares held by a transferor as may be necessary to discharge the tax liability arising. The ICAV 
and the Administrator reserve the right to refuse to register a transfer of Participating Shares until it receives 
a declaration as to the transferee’s status and residency in the form prescribed by the Revenue 
Commissioners of Ireland. 

Any transfer request provided by a Participating Shareholder will be deemed irrevocable, however, the 
ICAV may, in its sole discretion, allow a transfer request to be revoked. 

Redemptions 

After the relevant Closing Date for each Fund, the ICAV may accept requests for redemptions on each 
Redemption Date at a price equal to the Net Asset Value per Participating Share of the relevant Fund on 
such Redemption Date. 

The Directors shall determine the price at which any Side Pocket Shares will be repurchased or by reference 
to which such Shares may be re-designated, which price will reflect the net proceeds received from the 
relevant Illiquid Investments.  

The procedure for redeeming Participating Shares, and the details of the redemption fee (if any) and 
Redemption Settlement Cut-off, will be as set out in the applicable Supplement.  

Redemption requests may be sent by post, delivery or fax (or by any other method as agreed between the 
ICAV, the AIFM and the Administrator and notified to Participating Shareholders in advance) but 
redemption proceeds will not be remitted until the Administrator has received the original application form 
used for the initial subscription and any relevant anti-money laundering documentation. Redemption 
payments will only be processed where payment is being made to a bank account in the name of the 
registered shareholder on record. Where payment is to be made to a bank account not on record, the 
redemption request will be accepted by the Administrator if the redemption request is signed by an 
authorised signatory of the Participating Shareholder and payment is being made to an account in the name 
of the registered Participating Shareholder. Such amendments must be provided to the Administrator in 
original format. However, the redemption proceeds will not be released to the Participating Shareholder 
until the bank account on record has been formally amended. In addition, the Administrator, the AIFM or 
the Directors may refuse to process a redemption request unless proper information has been provided. 
The Administrator and the Directors shall be held harmless by the applicant against any loss arising as a 
result of such refusal. Any amendments to a Participating Shareholder’s registration details or payment 
instructions will only be effected upon receipt of original documentation by the Administrator. 

Any redemption request provided by a Participating Shareholder will be deemed irrevocable, however, the 
ICAV may, in its sole discretion, allow a redemption request to be revoked. 

The ICAV and the Administrator will be required to withhold tax on any gain on redemption at the 
applicable rate unless it has received from the Participating Shareholder a declaration as to status and 
residency in the form prescribed by the Revenue Commissioners of Ireland confirming that the 
Participating Shareholder is either (i) not an Irish Resident, or (ii) an Exempt Irish Investor, in each case in 
respect of whom it is not necessary to deduct tax. The ICAV and the Administrator reserve the right to 
redeem such number of Participating Shares held by a transferor as may be necessary to discharge the tax 
liability arising. The ICAV and the Administrator reserve the right to refuse to register a transfer of 



 

 

Participating Shares until it receives a declaration as to the transferee’s status and residency in the form 
prescribed by the Revenue Commissioners of Ireland. 

Conversion of Participating Shares 

With the consent of the Directors, a Participating Shareholder may convert Participating Shares of one 
Fund into Participating Shares of another Fund or a Class of Participating Shares of one Fund into another 
Class of Participating Shares within the same Fund or another Fund, subject always to the Participating 
Shareholder’s full compliance with all subscription and redemption procedures applicable to the relevant 
Funds and provided that such conversion will only be effected on a Dealing Day in circumstances where 
notice of such conversion has been received by the Administrator by the relevant Conversion Cut-Off 
Point. If such notice is not received by this time then the conversion request will be held over to the next 
following Dealing Day. 

Conversions will only be accepted where cleared funds and completed application forms (including any 
documents required in connection with anti-money laundering procedures) have been received in respect of 
the original subscriptions. The conversion is effected by arranging for the redemption of Participating 
Shares of one Fund, converting the redemption proceeds into the currency of another Fund where required, 
and subscribing for the Participating Shares of the other Fund with the redemption proceeds or the 
proceeds of the currency conversion. No conversion fee will be levied. During the period between the 
determination of the Net Asset Value applicable to the Participating Shares being redeemed and the 
subscription for Participating Shares, the Participating Shareholder will not be the owner of, or be eligible to 
receive dividends with respect to, either the Participating Shares which have been redeemed or the 
Participating Shares being acquired. 

Conversion will take place in accordance with the following formula: 

NSH = OSH x RP 
      SP 

where: 

NSH = the number of Participating Shares which will be issued in the new Fund or Class; 

OSH = the number of the Participating Shares to be converted; 

RP = the Net Asset Value of the Participating Shares to be converted after deducting the 
redemption fee, if any; and 

SP = the issue price of Participating Shares in the new Fund or Class on that Business Day 
after adding the subscription fee, if any. 

If NSH is not a whole number of Participating Shares, the Administrator reserves the right to issue 
fractional Participating Shares in the new Fund or Class or to return the surplus arising to the Participating 
Shareholder seeking to convert the Participating Shares. 

A Participating Shareholder is not required to submit a new application form for the purchase of 
Participating Shares in connection with a conversion. 

Deferral of Redemptions 

For Open-Ended Funds redemption facilities must be provided for on at least a quarterly basis. Unless 
otherwise provided in the relevant Supplement, for Open-Ended Funds and Open-Ended Funds with 
Limited Liquidity (without prejudice to other restrictions that may be included in the relevant Supplement 
for Open-Ended Funds with Limited Liquidity), the Directors are entitled to limit the number of 



 

 

Participating Shares of any Fund redeemed on any Dealing Day to Participating Shares representing ten per 
cent (10%) or twenty five per cent (25%) in the case of quarterly or less frequent dealing Funds of the total 
Net Asset Value of that Fund on that Dealing Day. In this event, the limitation will apply pro rata so that all 
Participating Shareholders, wishing to have their Participating Shares redeemed on that Redemption Date, 
redeem the same proportion of such Participating Shares, and Participating Shares not redeemed will be 
carried forward for redemption on the next Redemption Date and all following Redemption Dates (in 
relation to which the ICAV will carry out the same procedure as described herein) until the original request 
has been satisfied in full. If requests for redemption are so carried forward, the Administrator will inform 
the Participating Shareholders affected. Redemption requests carried forward will have priority over 
redemption requests received in respect of subsequent Redemption Dates. Other limitations may be set out 
in the Supplement for the relevant Fund, in respect of an Open-Ended Fund with Limited Liquidity or a 
Closed-Ended Fund.  

Participating Shareholders should note that unlike other Classes, Side Pocket Shares may not be 
repurchased other than at the sole and absolute discretion of the Directors. The Directors do not intend to 
permit the repurchase of any Side Pocket Shares until a particular Investment attributed to that class has 
been realised. At that time, the Directors, the AIFM or their delegate will give the holders of the relevant 
Side Pocket Shares advance written notice of (a) the intention to compulsorily repurchase all or part of the 
relevant Side Pocket Shares and simultaneously to issue Participating Shares in the relevant Fund of 
corresponding value to such holders, or (b) the Directors' intention to re-designate the relevant Side Pocket 
Shares as Shares in the relevant Fund; or (c) the declaration of a Dealing Day for such Side Pocket Shares 
and the ability of the holders of such Participating Shares to request the repurchase thereof on that day and 
the terms applicable thereto.  

In specie Redemptions 

The Directors may, in consultation with the AIFM, in their absolute discretion, determine that the payment 
of redemption proceeds shall be satisfied in whole or in part by the in specie transfer of assets of the 
relevant Fund having a value equal to the Net Asset Value of the Participating Shares to be redeemed. Such 
in specie transfers may only be made with the consent of the redeeming Participating Shareholder, unless 
the redemption request represents 5% or more of the Net Asset Value of the Fund, in which case the 
consent of the redeeming Participating Shareholder is not required but the Directors will, if requested by 
such a Participating Shareholder, sell the assets which have been allocated to satisfy the redemption request, 
with the costs of the sale of the assets being deducted from the redemption proceeds which are to be 
remitted to such Shareholder. The Directors, the AIFM and the Depositary must be satisfied that any such 
in specie redemption will not result in any material prejudice to existing Participating Shareholders. The 
allocation of the assets of a Fund used to satisfy all in specie redemption requests are subject to the approval 
of the Depositary. 

Anti-dilution Levy 

A Fund may suffer a reduction in value as a result of the costs incurred in dealing in its underlying 
investments and of any spread between the buying and selling prices of such investments. This is known as 
"dilution". To prevent this and to protect the interests of all Participating Shareholders (including potential 
Participating Shareholders) an anti-dilution levy may be charged, which will be for the benefit of the Fund. 

In calculating the subscription price for Participating Shares, the ICAV may, on any Subscription Date 
where there are net subscriptions, adjust the subscription price by applying an anti-dilution levy to cover 
dealing costs and to preserve the value of the underlying assets of the Fund. Furthermore, in calculating the 
redemption price for Participating Shares, the ICAV may, on any Redemption Date where there are net 
redemptions, in consultation with the AIFM, adjust the redemption price by deducting an anti-dilution levy 
to cover dealing costs and to preserve the value of the underlying assets of the Fund. Such anti-dilution levy 
will amount to a maximum value of 2% (or such other amount as may be set out in the applicable 
Supplement) of the subscription or redemption amount, as applicable. 



 

 

Compulsory Redemptions and Transfer of Shares 

The Directors may, in consultation with the AIFM, in their absolute discretion, compulsorily redeem or 
transfer any holding of Participating Shares if it comes to their attention that those Participating Shares are 
being held directly or beneficially by any person who is not entitled to apply for Participating Shares as 
described more fully in the section headed "Investor Restrictions" below.  

The Directors also reserve the right to, in consultation with the AIFM the compulsory redemption of all 
Participating Shares held by a Participating Shareholder if the aggregate Net Asset Value of the Participating 
Shares held by the Participating Shareholder is less than the Minimum Holding specified in the applicable 
Supplement. Prior to any compulsory redemption of Participating Shares, the Directors will notify the 
Participating Shareholder in writing and allow such Participating Shareholder thirty days to purchase 
additional Participating Shares to meet this minimum holding requirement. 

The ICAV has the right to compulsorily redeem all or some of the Participating Shares held by a 
Participating Shareholder at the Net Asset Value per Participating Share less Duties and Charges as at the 
Valuation Point immediately prior to the date such redemption is to take effect if the Directors for any 
reason, determine in their absolute discretion, to do so.  

The Directors may compulsorily redeem all or some of the Shares held by a Member or impose such 
restrictions on the application for Participating Shares, the transfer of Participating Shares or on a particular 
Member's Shares as they may think necessary in circumstances where: 

(a) the Directors consider that the continued investment by such Participating Shareholder 
would contravene the relevant criteria for eligibility for investing in the ICAV, described 
as Qualifying Investors, or where required to give effect to the terms upon which 
Participating Shares were issued to the Participating Shareholder as described in this 
Prospectus with respect to those Participating Shares (including for the avoidance of 
doubt, any equalisation policy); 

(b) their ownership gives rise to a breach of any applicable law or requirement in any 
jurisdiction (including where an investor is no longer a Qualifying Investor, as the same 
is defined herein), or may, in the sole and conclusive opinion of the Directors: (i) 
prejudice the tax status or residence of the ICAV or its Members; or (ii) cause the ICAV 
or its Members to suffer any legal, regulatory, pecuniary, tax, fiscal or material 
administrative disadvantage; or (iii) cause the ICAV to be required to comply with any 
registration or filing requirements in any jurisdiction with which it would not otherwise 
be required to comply; or (iv) cause the assets of the ICAV to become "plan assets" for 
the purposes of ERISA; 

(c) the Directors, or the Administrator acting on the ICAV's instructions, suspects are held 
by any person who is not compliant with FATCA or may cause the ICAV or the relevant 
Fund to become non-compliant with FATCA; 

(d) the investor holds Participating Shares with an aggregate Net Asset Value of less than 
the Minimum Holding for the relevant Class; or (ii) where a transfer by any investor 
results in the Minimum Holding of that investor falling below an aggregate Net Asset 
Value of the Minimum Holding for the relevant Class; 

(e) the Directors in their sole discretion consider it to be in the best interests of the ICAV 
and the Members to do so; 

(f) in the event of any liability or charge to taxation arising in respect of Participating Shares 
or any Member, the ICAV is entitled to redeem, repurchase, appropriate or cancel such 



 

 

number of Participating Shares as is required to meet the appropriate liability or charge 
to taxation (including, but not limited to, any tax, levy, import, duty or other charge or 
withholding of a similar nature (including penalty of interest payable in connection with 
any failure to pay or any delay in paying any of the same)) of such Member and to 
account for such appropriate tax to the relevant tax authorities;  

(g) the investor fails to comply with the terms and/or conditions of issue of its Participating 
Shares or any agreement with the ICAV to subscribe for further Participating Shares or 
the investor otherwise becomes classified by the Directors as a defaulting participating 
shareholder; 

(h) the relevant Participating Shareholder's ownership of Participating Shares, as reasonably 
determined by the Directors, would preclude the relevant Fund from making any 
investment or any type of investments or render the making of any investment or any 
type of investments more difficult or burdensome for the relevant Fund. 

The Directors may reject in their discretion any application for Participating Shares or any transfer of 
Participating Shares to any persons who are so excluded from purchasing or holding Participating Shares 
and at any time redeem or require the transfer of Participating Shares held by Members who are so excluded 
from purchasing or holding Participating Shares in accordance with the Prospectus and/or the Instrument 
or take such other action as may be permissible to discontinue the business relationship with such persons. 

In addition to the foregoing, in the event of any liability or charge to taxation arising in respect of 
Participating Shares or any Member, the Directors may redeem, repurchase, appropriate or cancel such 
number of Participating Shares as is required to meet the appropriate liability or charge to taxation of such 
Member and to account for such appropriate tax to the relevant tax authorities. 

The Directors may, in their sole and absolute discretion, at any time on a pro rata basis compulsorily 
repurchase Participating Shares and simultaneously issue Side Pocket Shares to the holders of shares on a 
pro rata basis and use the proceeds of the aforementioned repurchase to pay the issue price for such Side 
Pocket Shares. The issue price for the initial issue of a new class of Side Pocket Shares will be determined 
by the Directors. The Directors will allocate Illiquid Investments to such Side Pocket Shares which will 
reflect any such investments. Once the Side Pocket Shares are issued, the Illiquid Investments relating to the 
Side Pocket Shares will not be considered as assets attributable to any other Participating Shares and will not 
be taken into account in the calculation for the Net Asset Value of any other Participating Shares. Each 
class of Side Pocket Shares in a Fund will not be available for issue after the initial issue or designation 
thereof. The terms on which such Side Pocket Shares shall be issued shall be determined by the Directors in 
accordance with the Instrument and the requirements of the Central Bank.  

UNTRACED SHAREHOLDERS 

The ICAV shall be entitled to repurchase any Share of a Member or any Share to which a person is entitled 
by transmission and to forfeit any dividend which is declared and remains unpaid for a period of six years if 
and provided that: 

(a) for a period of six years no cheque, confirmation of ownership of Shares sent by the 
ICAV through the post in a pre-paid letter addressed to the Member or to the person 
entitled by transmission to the Share at his address on the Register or the last known 
address given by the Member or the person entitled by transmission to which cheques, 
confirmations of the ownership of Shares are to be sent, has been cashed or 
acknowledged and no communication has been received by the ICAV from the Member 
or the persons entitled by transmission; 



 

 

(a) at the expiration of the said period of six years by notice sent by pre-paid letter addressed 
to the Member or to the person entitled by transmission to the Member at his address 
on the Register or to the last known address given by the Member or the person entitled 
by transmission or by advertisement in a national daily newspaper published in Ireland or 
in a newspaper circulating in the area in which the address referred to in (a) above is 
located the ICAV has given notice of its intention to repurchase such Share(s); 

(b) during the period of three months after the date of the advertisement and prior to the 
exercise of the power of repurchase the ICAV has not received any communication from 
the Member or person entitled by transmission; and 

(c) if the Shares are quoted on a stock exchange the ICAV has first given notice in writing 
to the appropriate section of such stock exchange of its intention to repurchase such 
Share, if it is required to do so under the rules of such stock exchange. 

The proceeds of such repurchase shall be held in a separate interest bearing account for one year after 
which period the monies shall form part of the assets of the ICAV. 

Umbrella Fund Cash Accounts 

In connection with the processing of subscriptions, redemptions, distributions or other relevant payments 
to or from investors or Participating Shareholders, the ICAV may establish or operate one or more 
umbrella fund cash accounts in accordance with the requirements of the Central Bank. Any balances on 
such accounts shall belong to the ICAV or the relevant Fund and are not held on trust on behalf of any 
investors or Participating Shareholders or any other persons. 

Cash subscriptions received in advance of the relevant Dealing Day will be held as an asset of the relevant 
Fund in cash in an umbrella fund cash account until the relevant Dealing Day, at which time the 
Participating Shares will be issued and the investor will become a Participating Shareholder in the relevant 
Fund. In respect of such subscription proceeds received in advance of the relevant Dealing Day and until 
such time as the Participating Shares have been issued to the investor, in the event of the ICAV or the 
relevant Fund becoming insolvent, the investor will rank as a general unsecured creditor of the ICAV or 
relevant Fund in respect of such subscription proceeds. 

Should the ICAV be unable to issue Participating Shares to an investor who has paid the requisite 
subscription amount to the ICAV but has yet to provide the ICAV or the Administrator with all requisite 
information or documentation in order to verify the investor’s identity, the Depositary shall ensure that in 
the event that such subscription proceeds cannot be applied, it will return such subscription proceeds to the 
relevant investor within five working days. 

The ICAV may temporarily borrow an amount equal to a subscription amount, subject to a Fund’s 
borrowing limits as set out in the applicable Supplement, and invest the amount borrowed in accordance 
with the investment objective and policies of the Fund. Once the required subscription monies have been 
received, the ICAV will use this to repay the borrowings. In the event of any delay in the settlement of the 
investor’s subscription monies, the ICAV reserves the right to charge that Participating Shareholder for any 
interest or other costs incurred by the ICAV as a result of this borrowing. If the Participating Shareholder 
fails to reimburse the ICAV for those charges, the ICAV will have the right to sell all or part of the 
investor’s holdings of Participating Shares in the Fund in order to meet those charges and/or to pursue that 
Participating Shareholder for such charges. 

In respect of a dividend payment declared and owing to a Participating Shareholder that is unable to be paid 
for any reason whatsoever, such as, for example, if the relevant Participating Shareholder has not provided 
the requisite information or documentation to the ICAV or the Administrator, such distribution amount 
will be held as an asset of the relevant Fund in cash in an umbrella fund cash account until such time as the 



 

 

reason for the ICAV or the Administrator being unable to pay the distribution amount to the relevant 
Participating Shareholder has been addressed, at which point the ICAV or the Administrator shall pay the 
distribution amount to the Participating Shareholder. In this regard, the relevant Participating Shareholder 
should seek to promptly address the reason for the ICAV or the Administrator being unable to pay the 
distribution amount to the relevant Participating Shareholder. In respect of such distribution amounts that 
are unable to be paid and until such time as such distribution amount has been paid to the Participating 
Shareholder, in the event of the ICAV or the relevant Fund becoming insolvent, the Participating 
Shareholder will rank as a general unsecured creditor of the ICAV or relevant Fund in respect of such a 
distribution amount. 

In respect of a redemption request, the ICAV, in consultation with the AIFM, or the Administrator may 
refuse to remit the redemption proceeds until such time as the Participating Shareholder has provided the 
requisite information or documentation to the ICAV or the Administrator, as requested by the ICAV or the 
Administrator from time to time. In such circumstances, the Administrator will process the redemption 
request received by the Participating Shareholder, at which point in time the Participating Shareholder will 
no longer be considered a Shareholder of the relevant Fund and the proceeds of that redemption shall be 
held as an asset of the relevant Fund in cash in an umbrella fund cash account until such time as the ICAV 
or the Administrator has received all requisite information or documentation and has verified the 
Participating Shareholder’s identity to its satisfaction, following which the redemption proceeds will be 
released. In this regard, the relevant Participating Shareholder should seek to promptly address the reason 
for the ICAV or the Administrator being unable to pay the redemption proceeds to the relevant 
Participating Shareholder. In respect of such redemption proceeds that are unable to be paid and until such 
time as the redemption proceeds have been released to the investor, in the event of the ICAV or the 
relevant Fund becoming insolvent, the investor will rank as a general unsecured creditor of the ICAV or 
relevant Fund in respect of such redemption proceeds. 

For information on the risks associated with umbrella fund cash accounts, see "Risks Associated with 
Umbrella Fund Cash Accounts" in the section entitled "Risk Factors" in this Prospectus. 

Suspension of Valuations and Subscriptions, Transfers, Conversions and Redemptions 

Subscriptions, transfers, conversions and redemptions for any Fund will be suspended for as long as the 
calculation of the Net Asset Value of that Fund is suspended as more fully described in the section headed 
"Valuation – Suspension of Valuation" below. 

In the case of suspension of dealings in Participating Shares, any subscription requests or redemption 
requests will be dealt with on the next Dealing Day following the end of such suspension period at the Net 
Asset Value per Participating Share, unless such a request has been withdrawn in the interim by the relevant 
Participating Shareholder. 

The Directors may, in consultation with the AIFM, alternatively declare a temporary suspension of 
subscriptions and redemptions from a Fund during any of the circumstances listed in the section headed 
"Valuation – Suspension of Valuation" below, but permit the determination of the Net Asset Value of the 
relevant Fund and the Net Asset Value per Participating Share of any Class to continue, provided that such 
Net Asset Value figures shall not be used as the basis for dealing in Participating Shares of that Fund. 

Investor Restrictions 

Potential investors should note that restrictions apply regarding the types of persons who may invest in the 
ICAV. These restrictions apply in order to comply with the laws and regulations of certain jurisdictions. 



 

 

Investment in the ICAV will be limited to Qualifying Investors who, in the opinion of the Directors, are not 
Restricted Persons. A "Restricted Person" is a person in respect of whom the Directors have imposed 
restrictions for the purpose of ensuring that no investment in the ICAV is made by any person or persons: 

(i) who is not a Qualifying Investor or a Knowledgeable Employee; 

(ii) in breach of any law or requirement of any country or governmental authority; or 

(iii) such that the status, standing or tax residence of the ICAV is or may be prejudiced or the ICAV 
(and/or its Members as a whole) may suffer any taxation, legal, pecuniary, fiscal or regulatory 
disadvantage which it would not otherwise have suffered.  

Termination of the ICAV, a Fund and/or a Class 

The ICAV and each Fund (unless otherwise provided for in the relevant Supplement) is established for an 
unlimited period of time. In accordance with the Instrument: 

(a) an Open-Ended Fund may be terminated by the ICAV if the holders of 75% of the 
issued Participating Shares of the Fund approve the termination at a meeting of the 
Participating Shareholders of the Fund of which not less than 21 days' notice has been 
given approving the termination of Participating Shares of the Open-Ended Fund; and 

(b) a Closed-Ended Fund may be terminated at the end of the Closed-Ended Period. 

The ICAV, any Fund or any Class may be terminated by the Directors in their sole and absolute discretion, 
in any of the following events and redeem all (but not some) of the Participating Shares of any Class or of 
any Fund then in issue: 
 

(a) in the context of an Open-Ended Fund (including Open-Ended Funds with Limited 
Liquidity) following a Special Resolution of the Participating Shareholders approving the 
termination of the Fund;  

(b) in the context of a Closed-Ended Fund, at the end of the closed-ended period; 

(c) in the case of a Fund that is a Loan Origination Fund, in the event that the 
diversification requirements imposed by the Central Bank and set out in the relevant 
Supplement are breached and Participating Shareholders do not approve the 
continuation of the relevant Loan Origination Fund at the level of diversification that 
has been achieved within the timeframe imposed by the Central Bank; 

(d) the Members of the ICAV or the relevant Fund or the relevant Class (as the case may 
be) pass a special resolution to approve the redemption of all the Shares in the ICAV or 
the relevant Fund or the relevant Class; 

(e) on the sale of the last of a Fund's investments; 

(f) all of the Shares of a Fund or a Class or the ICAV have been redeemed; 

(g) at any time after the first anniversary of the close of the initial offer period of the ICAV 
or the relevant Fund or Class, if the Net Asset Value of the ICAV or the relevant Fund 
or Class falls below €50 million or such other minimum amount specified in the 
Supplement with respect to each Fund;  

(h) in the opinion of the Directors, the holding of such Participating Shares may result in 
regulatory, preliminary legal, taxation or material administrative disadvantage to the 



 

 

ICAV or the Participating Shareholder as may be more particularly set out in the 
Prospectus; 

(i) the redemption of the Participating Shares in a Class is approved by a resolution in 
writing signed by all of the Participating Shareholders in that Class;  

(j) at any time after the launch of the relevant Fund, the Directors consider, in their sole 
opinion, that the return profile or original investment objective of the Fund is no longer 
achievable and that amendment of such objectives would materially alter the risk profile 
and / or rationale of the Fund as presented by the ICAV when the Fund was launched;  

(k) the ICAV receives written notification from the AIFM or an Investment Manager that, 
following a period of 90 days from the date of the last investment, the AIFM or the 
relevant Investment Manager (as applicable) has been unable to identify in the primary or 
secondary markets, collateral of the type or amount required to meet the investment 
objectives of the relevant Fund and that in the opinion of the AIFM and/or the relevant 
Investment Manager (as applicable) the situation is unlikely to change;  

(l) the AIFM or an Investment Manager has served notice of its intention to retire under 
the terms of the AIFM Agreement or Investment Management Agreement (and has not 
revoked such notice) and no new AIFM or Investment Manager (as applicable) has been 
appointed by the ICAV within three months from the date of service of such notice;  

(m) the Depositary has served notice of its intention to retire under the terms of the 
Depositary Agreement (and has not revoked such notice) and no new depositary has 
been appointed by the ICAV with the approval of Central Bank within six months from 
the date of service of such notice;  

(n) if the ICAV or a Fund shall cease to be authorised by the Central Bank under the AIFM 
Regulations or if the Directors reasonably believe that the ICAV is likely to cease to be 
authorised by the Central Bank having taken legal advice in that regard; 

(o) if any law shall be passed which renders it illegal or in the reasonable opinion of the 
Directors, in consultation with the AIFM, impracticable or inadvisable to continue the 
Fund or Class; and/or 

(p) if the Directors in their absolute discretion consider termination of a Class, a Fund or the 
ICAV appropriate and in the best interests of the relevant Participating Shareholders. 

The decision of the Directors in any of the events specified herein shall be final and binding on all the 
parties concerned but the Directors shall be under no liability on account of any failure to terminate the 
relevant Fund or otherwise. 

 

 
 
 
  



 

 

VALUATION 

Article 19 of AIFMD provides that the AIFM must ensure that appropriate and consistent procedures are 
established so that a proper and independent valuation of the assets of each Fund can be performed. The 
valuation function shall be carried out by the AIFM or by an external valuer (where disclosed in the relevant 
Supplement). Should the AIFM carry out the valuations directly, the AIFM’s valuation function must be 
functionally independent from its portfolio management function and the AIFM’s remuneration policy and 
other measures must ensure that conflicts of interest are mitigated and that undue influence upon the 
employees of the AIFM responsible for valuation is prevented. Any external valuer appointed must be 
independent from the AIFM and any other persons with close links to the AIFM. Where relevant, the 
liability of the AIFM to the ICAV shall not be affected by the fact that it has appointed an external valuer 
and the AIFM shall ensure that the external valuer shall be liable to the AIFM for any losses suffered by it 
as a result of the external valuer’s negligence or intentional failure to perform its tasks. The value of assets 
may be determined using a pricing model. Before a model is used, it shall be subjected to a validation 
process conducted by a competent and experienced internal or external individual who was not involved in 
the process of building the model. 

The Net Asset Value of the ICAV and of each Fund or of each Class, as the case may be, will be calculated 
by the Administrator at the relevant Valuation Point for each Valuation Date in accordance with the 
principles more fully described in the section headed "Valuation Principles" below. 

The Net Asset Value of each Fund is, as at any Valuation Point, the aggregate value of the assets 
attributable to each Fund (including, without limitation, any unamortised expenses) less the aggregate 
liabilities attributable to each Fund (including, without limitation, its accrued expenses and such amount in 
respect of contingent or projected expenses as the AIFM consider fair and reasonable). The Net Asset 
Value per Participating Share in each Fund will be calculated by dividing the Net Asset Value of such Fund 
by the number of Participating Shares in issue in respect of that Fund to the nearest two decimal places. 

Where a Fund is made up of more than one Class of Participating Shares, the Net Asset Value of each Class 
will be calculated by determining that part of the Net Asset Value of each Fund attributable to each such 
Class and dividing this value by the number of Participating Shares of that Class in issue to the nearest two 
decimal places to give the Net Asset Value per Participating Share. Any increase or decrease in the Net 
Asset Value of each Fund will be allocated between the Share Classes based on their pro rata Net Asset 
Values at the previous Valuation Point adjusted for subscriptions and redemptions in the relevant period. 
The Net Asset Value of Share Classes denominated in currencies other than the base currency of a Fund 
will be calculated using the relevant exchange rate prevailing at the relevant Valuation Point. The base 
currency of each Fund will be as set out in the applicable Supplement. 

Where Classes of Participating Shares denominated in different currencies are created within a Fund and 
currency hedging transactions are entered into in order to hedge any relevant currency exposure, such 
transactions will be clearly attributable to a specific Share Class. The costs and gains/losses of the hedging 
transactions will accrue solely to the relevant Classes of Participating Shares. This strategy may substantially 
limit Participating Shareholders of such Classes of Participating Shares from benefiting if the Classes’ 
currency falls against the base currency and/or the currency in which the assets of a Fund are denominated 

The Net Asset Value per Participating Share will increase or decrease in accordance with profits earned or 
losses incurred by the ICAV. 

Allocation of Assets and Liabilities 

The Instrument of Incorporation require the Directors to establish separate Funds in the following manner: 

(a) the proceeds from the issue of each Share shall be applied in the books and records of the Fund 
established for that Share, and the assets less the liabilities plus income less expenditure 



 

 

attributable thereto shall be applied to such Fund subject to the provisions of the Instrument of 
Incorporation; 

(b) where any asset is derived from another asset (whether cash or otherwise), the derived asset shall 
be applied to the same Fund as the assets from which it was derived and on each revaluation of an 
asset the increase or diminution in value shall be applied to the relevant Fund; 

(c) in the case of any asset which the Directors do not consider as attributable to a particular Fund, 
the Directors shall have discretion, subject to the approval of the Depositary, to determine the 
basis upon which any such asset shall be allocated between Funds and the Directors shall have the 
power at any time, subject to the approval of the Depositary, to vary such basis provided that the 
approval of the Depositary shall not be required in any such case where the asset is allocated 
between all Sub Funds pro rata to their net asset values at the time when the allocation is made; 
and 

(d) the Directors shall have the discretion, in consultation with the AIFM and subject to the approval 
of the Depositary, to determine the basis upon which any liability (which, without limitation, may 
include all operating expenses of the ICAV such as stamp duties, taxes, brokerage or other 
expenses of acquiring and disposing of investments, the fees and expenses of the auditors and 
legal advisers, the costs of printing and distributing reports, accounts and any prospectus, 
publishing prices and any relevant registration fees etc.) shall be allocated between the Funds 
(including conditions as to the subsequent re-allocation thereof if circumstances so permit) and 
shall have the power at any time and from time to time to vary such basis, provided that the 
approval of the Depositary shall not be required in any such case where a liability is allocated 
between the Funds pro rata to their Net Asset Values. 

Valuation Principles 

The Net Asset Value for each Class of Participating Shares shall be determined separately by reference to 
the Fund appertaining to that Class of Participating Shares and to each such determination the following 
provisions shall apply: 

(1) The Net Asset Value of each Fund shall be determined and shall be equal to the value as at the 
relevant Valuation Point of all the assets, less all the liabilities, of that Fund. 

(2) The assets of a Fund shall be deemed to include: 

(a) all cash in hand, on loan or on deposit, or on call including any interest accrued thereon; 

(b) all bills, demand notes, promissory notes and accounts receivable; 

(c) all bonds, certificates of deposit, shares, stock, units in collective investment schemes 
(including Funds), debentures, debentures stock, subscription rights, warrants, options 
and other investments and securities owned and contracted for, (other than rights and 
securities issued by it); 

(d) all stock and cash dividends and cash distributions which the Directors consider will be 
received by the ICAV in respect of a Fund but which have not yet been received by it 
but have been declared payable to stockholders of record on a date before the day as of 
which the assets are being valued; 

(e) all interest accrued on any interest-bearing securities forming part of a Fund; and 



 

 

(f) all prepaid expenses including dividends receivable by the ICAV relating to that Fund 
and a proportion of any prepaid expenses relating to the ICAV generally, such prepaid 
expenses to be valued and defined from time to time by the Directors. 

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

(a) all bills, notes and accounts payable; 

(b) all expenses payable and/or accrued (the latter on a day to day basis) including but not 
limited to the fees and expenses incurred by the Depositary and the relevant Investment 
Manager in the performance of their obligations hereunder; 

(c) all known liabilities including the amount (if any) of any unpaid distribution declared 
upon the Participating Shares in the Fund, contractual obligations for the acquisition of 
investments or other property or for the payment of money and outstanding payments 
on any Participating Shares previously redeemed; 

(d) an appropriate provision for taxes (other than taxes taken into account as duties and 
charges) and contingent liabilities as determined from time to time by the Administrator; 
and 

(e) all other liabilities of the Fund of whatsoever kind and nature except liabilities 
represented by Share in the Fund. 

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

(4) Any expense or liability of the ICAV may be amortised over such period as the Directors (with the 
approval of the auditors) may determine (and the Directors may at any time and from time to time 
determine with the approval of the auditors to lengthen or shorten any such period), and the 
unamortised amount thereof at any time shall also be deemed to be an asset of the ICAV. 

(5) Assets shall be valued as follows: 

(a) deposits shall be valued at their nominal amount plus accrued interest from the date on 
which the same was acquired or made; 

(b) save as otherwise herein provided investments or assets listed, quoted or dealt in on a 
regulated market shall be valued at the Valuation Point in each case being the official 
closing price on the relevant valuation day on the market on which these assets are 
traded or admitted for trading (being the market which is the sole or in the opinion of 
the Directors the principal market on which the investment in question is listed, quoted 
or dealt in). If such price is not available, the latest bid price shall be used in the case of 
investments forming part of the "long" portfolio and the latest offer price shall be used 
in the case of investments forming part of the "short" portfolio as at the Valuation Point 
on the relevant valuation day, provided always that fixed income and loan securities shall 
be valued at their latest mid price. If, in the sole opinion of the Directors, the dealing 
price (which will be the official closing price) for the assets, calculated as at the Valuation 
Point is not representative of the value of the assets, the value will be the probable 
realisation value, estimated with care and in good faith by such competent person as may 
be appointed by the Directors and approved for the purpose by the Depositary; 



 

 

(c) exchange traded futures and options contracts (including index futures) shall be valued at 
the settlement price as determined by the market in question. If such market price is not 
available, the value shall be the probable realisation value estimated with care and in 
good faith by an independent party appointed by the Directors and approved for the 
purpose by the Depositary. Off-exchange derivative contracts shall be valued by the 
counterparty on a weekly basis. The valuation must be approved or verified monthly by a 
third party who is independent of the counterparty and who is approved for the purpose 
by the Depositary. Forward exchange contracts shall be valued by reference to the price 
at which a new forward contract of the same size and maturity could be undertaken; 

(q) securities quoted, listed or normally dealt in on more than one market, the Directors 
shall adopt as the value thereof the relevant price on the market which, in their opinion, 
provides the principal market for such securities; 

(r) at any time when dealing prices are not available in respect of assets listed, quoted or 
dealt in on a market in each case on the market on which these assets are traded or 
admitted for trading (being the market which is the sole or in the opinion of the 
Directors the principal market on which the investment in question is listed, quoted or 
dealt in), the value of the assets will be the probable realisation value estimated with care 
and in good faith by such competent person as may be appointed by the Directors and 
approved for the purpose by the Depositary; 

(s) any investments or assets not listed, quoted or dealt in on a market shall, be valued at the 
probable realisation value as determined with care and in good faith by such competent 
persons as may be appointed by the Directors and approved for the purpose by the 
Depositary; 

(t) securities listed or traded on a market but acquired or traded at a premium or at a 
discount outside or off the relevant market may be valued, taking into account the level 
of premium or discount at the date of the valuation. The Depositary must ensure that 
the adoption of such a procedure is justifiable in the contest of establishing the probable 
realisation value of the security; 

(u) the Directors may, at their discretion, in relation to any particular Fund which is not a 
money market type fund but which invests in money market type instruments, value 
bonds, commercial paper, floating rate notes or similar instruments on the basis of 
amortised cost provided that each such security shall have a residual maturity not 
exceeding 6 months; 

(v) cash shall be valued at face value (together with accrued interest to the relevant 
Valuation Date) unless, in the opinion of the Directors, any adjustment should be made 
to reflect the value thereof; 

(w) the value of shares or other similar participation in any listed or traded collective 
investment scheme (including any Fund) shall be valued at the latest mid-market price on 
such market or, where the collective investment scheme is not listed or traded at the last 
available Net Asset Value as published by the collective investment scheme; 

(x) notwithstanding the foregoing the Directors may permit some other method of valuation 
to be used for any particular asset if they consider that such valuation better reflects the 
fair value of that asset, such other method to be approved by the Depositary; and 

(y) notwithstanding any of the foregoing, the Directors may adjust the value of any 
investment or other property if, having regard to currency, marketability, dealing costs 



 

 

and/or such other considerations as they may deem relevant, they consider that such 
adjustment is required to reflect the fair value thereof. 

Currencies or values in currencies other than in the currency of designation of a particular Fund 
shall unless the Directors determine otherwise be converted or translated at the rate which the 
relevant Investment Manager after consulting with, or in accordance with, the method approved 
by the Depositary may consider appropriate having regard (inter alia) to any premium or discount 
which may be relevant and to costs of exchange into the currency of designation of that Fund. 

(7) In calculating the Net Asset Value and Net Asset Value per Participating Share, the Administrator 
may rely upon such automatic pricing services as it shall determine or, if so instructed by the 
ICAV or the relevant Investment Manager, it may use information provided by particular pricing 
services, brokers, market makers or other intermediaries. In such circumstances, the Administrator 
shall not, in the absence of negligence, wilful default or breach of any fiduciary duty on the part of 
the Administrator, be liable for any loss suffered by the ICAV or any Participating Shareholder by 
reason of any error in the calculation of the Net Asset Value and Net Asset Value per Participating 
Share resulting from any inaccuracy in the information provided by any such pricing service, 
broker, market maker or other intermediary. Furthermore, in calculating the Net Asset Value and 
Net Asset Value per Participating Share, the Administrator shall use reasonable endeavours to 
verify pricing information supplied by the relevant Investment Manager, any investment adviser or 
any connected person, but investors should note that in certain circumstances it may not be 
possible or practicable for the Administrator to verify such information. In such circumstances, 
the Administrator shall not be liable for any loss suffered by the ICAV or any Participating 
Shareholder by reason of any error in the calculation of the Net Asset Value and Net Asset Value 
per Participating Share resulting from any inaccuracy in the information provided by any such 
person. 

Suspension of Valuation 

The Directors, upon consultation with the AIFM, may at any time temporarily suspend the calculation of 
the Net Asset Value of the ICAV or any Fund and the issue, redemption or conversion of the Participating 
Shares of any Fund (other  than Side Pocket Shares) during the whole or any part of the period: 

(a) any period during which one or more of a Fund’s investments has suspended the determination of 
its or their net asset value(s) and/or has suspended redemptions or withdrawals. 

(b) any period when any of the principal markets or stock exchanges on which a substantial part of 
the investments of the relevant Fund are quoted is closed, otherwise than for ordinary holidays, or 
during periods in which dealings thereon are restricted or suspended; 

(c) the existence of any state of affairs, whether it be as a result of political, economic, military or 
monetary events or otherwise, which, in the opinion of the Directors, following consultation with 
the AIFM, constitutes an emergency as a result of which disposal or valuation of a substantial part 
of the investments of the relevant Fund is not reasonably practicable or would be seriously 
detrimental to the interests of the Participating Shareholders in the relevant Fund (or any Class 
thereof); 

(d) any breakdown in the means of communication normally employed in determining the value of 
any portion of the investments of the relevant Fund or when for any reason the current prices on 
any market of a substantial part of the investments of the relevant Fund cannot be promptly and 
accurately ascertained; 

(e) any period when the transfer of funds involved in the realisation or acquisition of any investments 
cannot, in the opinion of the Directors, be effected at normal rates of exchange; 



 

 

(f) any period when, in the opinion of the Directors, following consultation with the AIFM, the effect 
of redemptions, including redemptions for which redemption requests have been received, would 
materially impair a Fund’s ability to operate in pursuit of its objectives, or any of the remaining 
investors in that Fund (or any Class thereof) would be unfairly and materially disadvantaged or the 
effect of redemptions would otherwise jeopardise the tax status of that Fund (or any Class 
thereof); 

(g) subject to the approval of the Directors, during any other such period when, in the opinion of the 
relevant Investment Manager, disposal of all or part of a Fund’s assets, or determination of the 
Net Asset Value of the relevant Fund (or one or more Classes thereof) would not be reasonable or 
practicable or would be prejudicial to the investors in that Fund (or any Class thereof) or 

(h) any period when a resolution calling for the termination of the relevant Fund or the winding up of 
the ICAV has been proposed or the Fund is otherwise winding down its business. 

Any such suspension will be notified to the Central Bank immediately and shall be notified to the relevant 
Participating Shareholders and applicants for Participating Shares within 1 Business Day of the suspension 
taking place. All reasonable steps will be taken to bring any period of suspension to an end as soon as 
possible. 

Availability of the Net Asset Value 

The latest Net Asset Value per Participating Share of each Fund is calculated for each Valuation Point and 
will be available from the Administrator upon request. 

The historical performance of each Fund will be available from the Administrator upon request, where 
available. The subscription and redemption prices will be made available promptly to Participating  
Shareholders on request. 

  



 

 

FEES AND EXPENSES 

AIFM Fee 

Details of the fees and expenses payable to the AIFM will be set out in the applicable Supplement. The 
AIFM shall also be entitled to reimbursement of all reasonable vouched out-of-pocket expenses and 
disbursements, and for any value added tax payable on any such disbursement, incurred with respect to the 
relevant Fund. 

Investment Management Fee 

Under the provisions of the Investment Management Agreement, the ICAV will pay the relevant 
Investment Manager a fee in respect of its duties as investment manager of each Fund or Class of 
Participating Shares. Details of such fees will be as set out in the applicable Supplement. The Investment 
Management fee shall be payable out of the assets of the ICAV.  

The relevant Investment Manager shall also be entitled to reimbursement of all reasonable vouched out-of-
pocket expenses and disbursements, and for any value added tax payable on any such disbursement, 
incurred with respect to the relevant Fund. 

The fees and expenses of any Sub-Investment Manager will be set out in the Supplement, where discharged 
out of the assets of the Fund. 

Investment Advisor Fee 

The fees of any Investment Advisor or sub-investment advisor will be set out in the Supplement, where 
discharged out of the assets of the Fund. An Investment Advisor shall also be entitled to reimbursement of 
all reasonable vouched out-of-pocket expenses and disbursements, and for any value added tax payable on 
any such disbursement, incurred with respect to the relevant Fund. 

Performance Fee 

A performance fee may be payable to the AIFM, the relevant Investment Manager and/or the relevant 
Investment Advisor by a Fund or class of Participating Shares. Details of such performance fees and the 
relevant performance fee period will be set out in the applicable Supplement. 

Changes to Maximum Annual Fee of the AIFM or Investment Manager 

(a) Open-Ended Funds and Open-Ended with Limited Liquidity Funds 

Any increase in the maximum annual fee (including any performance related fee) charged by the AIFM or 
the relevant Investment Manager (paid directly out of the assets of the relevant Fund) in respect of an 
Open-Ended Fund or an Open-Ended with Limited Liquidity Fund where there is an opportunity to 
redeem or otherwise exit the relevant Fund, where such annual fee is payable out of the assets of that Fund, 
may not be effected without prior approval on the basis of at least 50% of votes cast at a meeting of the 
Participating Shareholders of such Fund. 

(b) Closed-Ended Funds 

Where a Fund is a Closed-Ended Fund and there is no realistic opportunity for Participating Shareholders 
to redeem or otherwise exit the relevant Fund or Class before such change is implemented and it is 
proposed to increase the maximum fees of the AIFM or any Investment Manager (paid directly out of the 
assets of the relevant Fund), the ICAV shall seek the approval of relevant Participating Shareholders of the 
relevant Closed-Ended Fund or Class thereof by way of a special resolution to the increased maximum fees 
of the AIFM or any Investment Manager. However, where there is a realistic provision for liquidity with an 



 

 

opportunity for Participating Shareholders to redeem or otherwise exit the relevant Closed-Ended Fund or 
Class, an ordinary resolution of relevant Participating Shareholders shall be sufficient to increase the 
maximum fees of the AIFM or any Investment Manager.  

Distribution Fees 

The fees of any Distributor or sub-distributor will be set out in the Supplement, where discharged out of 
the assets of the Fund. 

A Distributor shall also be entitled to reimbursement of all reasonable vouched out-of-pocket expenses and 
disbursements, and for any value added tax payable on any such disbursement, incurred with respect to the 
relevant Fund. 

Administration Fee 

Under the provisions of the Administration Agreement, the ICAV will pay the Administrator a fee in 
respect of its duties as administrator of each Fund or Class of Participating Shares. Details of such fees will 
be as set out in the applicable Supplement. The administration fee shall be payable out of the assets of the 
ICAV. 

The Administrator will also be entitled to be reimbursed for transaction costs and reasonable out-of-pocket 
expenses incurred by it in respect of each Fund, and for any value added tax payable on any such 
disbursement, incurred with respect to the relevant Fund. 

Depositary Fee 

Under the provisions of the Depositary Agreement, the ICAV will pay the Depositary a fee in respect of its 
duties as depositary of each Fund or Class of Participating Shares. Details of such fees will be as set out in 
the applicable Supplement. The Depositary shall also be entitled to be repaid out of the assets of each Fund 
any transaction charges and sub-depositary fees, which will be charged at normal commercial rates. The 
depositary fee shall be payable out of the assets of the ICAV. 

Directors’ Remuneration 

The Directors shall be entitled to a fee in remuneration for their services in acting as Directors of the ICAV 
at a rate to be determined from time to time by the Directors, but so that the aggregate amount of 
Directors’ remuneration in any one year shall not exceed €30,000 per Fund. This fee may increase over time 
if further Funds are added. 

The Directors may also be paid all travelling, hotel and other expenses, properly incurred by them, in 
attending and returning from meetings of the Directors or general meetings of the ICAV or in connection 
with the business of the ICAV. The Directors may in addition to such remuneration as aforesaid grant 
special remuneration to any Director who, being called upon, shall perform any special or extra services to 
or at the request of the ICAV and such remuneration will be at normal commercial rates. Such fee and 
expenses shall be payable by the ICAV. 

Establishment Expenses 

The fees and expenses incurred in connection with the establishment of the ICAV and the initial Fund, the 
preparation and publication of this Prospectus and all legal costs and out-of-pocket expenses related thereto 
have been discharged.  



 

 

Other Expenses 

The ICAV will also pay the following costs and expenses: 

(i) all remuneration, fees and expenses (including VAT, if applicable) payable to or incurred by the 
ICAV, the AIFM, any Investment Manager, any Sub-Investment Manager, any Investment 
Advisor, any sub-Investment Advisor, any Distributor, any sub-distributor, the Depositary, the 
Administrator, the Auditors, any external or independent valuer, any other valuation agent, the 
Secretary, money laundering reporting officer, any cyber or information technology expert, data 
protection officer or data protection manager, any prime broker, any property manager appointed 
to manage the property of a Fund of the ICAV, any tax representative appointed for tax reporting 
services, and the legal advisors to the ICAV (or with respect to a Fund thereof) and any other 
person, firm or corporation appointed by or on behalf of the ICAV and its respective delegates. 
Such out-of-pocket expenses may include transaction charges provided that they are charged at 
normal commercial rates. Any expenses incurred in relation to a particular Fund will be applied to 
that Fund. Expenses incurred in relation to more than one Fund will be applied pro-rata across 
the relevant Funds; 

(ii) all expenses incurred in connection with the operation and management of the ICAV, including, 
without limitation to the generality of the foregoing, all Directors' fees, all costs incurred in 
organising Directors' meetings and obtaining proxies in relation to such meetings, the costs of 
complying with any reporting or other regulatory requirements, all insurance premiums and also all 
non-recurring and extraordinary items of expenditure as may arise (including but not limited to 
fees and expenses of any architects, contractors, development contractors, surveyors or property 
management agents appointed in relation to any property of the Funds);  

(iii) all stamp duty (other than any payable by an applicant for Participating Shares or by a 
Shareholder) or other tax or duty which may be levied or payable from time to time on or in 
respect of the ICAV or on creation or issue of Participating Shares or arising in any other 
circumstance; 

(iv) all fiscal and purchase or fiscal and sale charges arising on any acquisition or disposal of 
investments; 

(v) all fees, charges, expenses and commissions incurred in relation to investing or selling the assets of 
the ICAV or a Fund, including investment research costs; 

(vi) all fees and charges relating to the purchase of third party investment research which is used by 
the AIFM or its delegate in managing the assets of the ICAV, including any charges, costs and fees 
associated with the operation and/or funding of a research payment account; 

(vii) all expenses incurred in relation to the registration of any investments into and transfer of any 
investments out of the name of the ICAV or its nominees or the holding of any investment or the 
custody of investments and/or any Prospectus or title thereto (including bank charges, insurance 
of documents of title against loss in shipment, transit or otherwise); 

(viii) all expenses incurred in the collection of income of the ICAV; 

(ix) all costs and expenses of and incidental to preparing resolutions of Members for the purpose of 
securing that the ICAV conforms to legislation coming into force after the date of the registration 
of the ICAV (including costs and expenses incurred in the holding of a meeting of Members, 
where necessary); 



 

 

(x) all taxation payable in respect of the holding of or dealings with or income from the ICAV relating 
to the ICAV’s property and in respect of allocation and distribution of income to Members other 
than tax of Members or tax withheld on account of Members’ tax liability; 

(xi) all commissions, stamp duty, value added tax and other costs and expenses of or incidental to any 
acquisition, holding, realisation or other dealing in investments, foreign exchange options, 
financial futures, contracts for differences or any other derivative instruments or the provision of 
cover or margin therefore or in respect thereof or in connection therewith; 

(xii) all stationery, printing and postage costs in connection with the preparation and distribution of 
cheques, warrants, tax certificates, statements, accounts and reports made, issued or despatched 
pursuant to the Instrument of Incorporation; 

(xiii) the fees and expenses of the auditors, tax and legal advisers, translators and other professional 
advisers of the ICAV or the AIFM acting in its capacity as AIFM to the ICAV; 

(xiv) all fees and expenses in connection with the marketing and advertising of the ICAV; 

(xv) all fees and costs associated with the listing or de-listing of Participating Shares on any stock 
exchange; 

(xvi) all fees and costs associated with preparing and circulating the annual and other reports of the 
ICAV as well as those fees and costs associated with any reporting requirements of the ICAV; 

(xvii) any fees or expenses associated with currency hedging between classes (or other currency overlays) 
– which, if applicable, will be attributed to each relevant Fund of the ICAV; 

(xviii) any fees payable by the ICAV to any regulatory authority in any country or territory, the  costs and 
expenses (including legal, accountancy and other professional charges and printing costs) incurred 
in meeting on a continuing basis the notification, registration and other requirements of each such 
regulatory authority, and any fees and expenses of representatives or facilities agents in any such 
other country or territory; 

(xix) all fees and costs relating to a scheme of reconstruction and amalgamation (to the extent it has not 
been agreed that such expenses should be borne by other parties) under which the ICAV acquires 
investments;  

(xx) fees in respect of company secretarial services; 

(xxi) interest on and charges incurred in relation to borrowings; 

(xxii) all costs and expenses, license fees and other expenses associated with the use of any investment 
management and/or compliance software employed by the ICAV or its delegates; 

(xxiii) insurance which the ICAV may purchase and/or maintain for the benefit of and against any 
liability incurred by any Director of the ICAV in the performance his or her duties; 

(xxiv) any fees and expenses for consulting, research (including operational due diligence) and statistical 
services; 

(xxv) any and all expenses in relation the termination, liquidation and/or winding-up of any Class, Fund 
and/or the ICAV; 

(xxvi) any costs incurred in forming a Fund or a Class thereof; 



 

 

(xxvii) any fees payable to the Central Bank and any other costs associated with any reporting or other 
regulatory requirements; 

(xxviii) any regulatory or other administrative fees, costs and expenses, including the fees, costs and 
expenses involved in complying with any regulatory, taxation or other requirements; 

(xxix) all costs and expenses, license fees and other expenses associated with the use of any investment 
management and/or compliance software employed by the ICAV or its delegates; 

(xxx) all costs, expenses and charges associated with the ICAV (a) borrowing money or securities or 
transferring, mortgaging, charging, pledging or transferring its undertaking, property and assets, or 
any part thereof or (b) issuing bonds, notes, debentures, debenture stock or other securities;  

(xxxi) all fees payable in respect of investments in collective investment schemes including, without 
limitation, subscription, redemption, management, performance, distribution, administration, loan 
servicing and/or custody fees in respect of each collective investment scheme in which a Fund 
invests except where this is not permitted by the Central Bank;  

(xxxii) any other fees and expenses payable in respect of each Fund and/or Class as may be contained in 
the relevant Supplement;  

(xxxiii) any other costs or expenses that may be taken out of the ICAV's property in accordance with the 
Instrument; and 

(xxxiv) any other fees and expenses deemed appropriate by the Directors. 

The foregoing expenses will be properly vouched for or, if not vouched for, shall be charged to the ICAV at 
normal commercial rates. 
 
Fees and Expenses out of Capital 
 
Where disclosed in the relevant Supplement, a Fund may charge all or part of its fees and expenses to the 
capital at Fund or Class level. This will have the effect of lowering the capital value of your investment. 
 
Subscription Charge 
 
Participating Shareholders may be subject to an initial subscription charge calculated as a percentage of 
subscription monies as specified in the relevant Supplement subject to a maximum of 5% of the 
subscription price ("Subscription Charge"). The initial Subscription Charge may be waived or reduced at 
the absolute discretion of the Directors and/or the AIFM (or its delegate). Any such Subscription Charge 
may be payable to the ICAV or otherwise to a Distributor and/or Paying Agent as the case may be, for its 
absolute use and benefit.  
 
Redemption Charge 
 
Participating Shareholders may be subject to a Redemption Charge calculated as a percentage of redemption 
monies as specified in the relevant Supplement, subject to a maximum of 5% of the redemption price being 
redeemed in the case of an Open-Ended Fund or an Open-Ended with Limited Liquidity Fund 
("Redemption Charge"). The Redemption Charge may be waived or reduced at the absolute discretion of 
the Directors and/or the AIFM (or its delegate). Any such Redemption Charge may be payable to the ICAV 
or otherwise to a Distributor or Paying Agent as the case may be, for its absolute use and benefit. Details of 
the Redemption Charge, if any, will be set out in the relevant Supplement. 
 



 

 

Any increase in the maximum Redemption Charge (if any) disclosed in the Supplement in respect of an 
Open-Ended Fund or an Open-Ended with Limited Liquidity Fund may not be increased without prior 
approval of the Participating Shareholders on the basis of a majority of votes cast at a general meeting. In 
the event of an increase in the Redemption Charge a reasonable notification period must be provided to 
Participating Shareholders by the ICAV with respect to the relevant Fund in order to enable Participating 
Shareholders to redeem their Participating Shares prior to the implementation of the increase. 
 
Any increase in the maximum Redemption Charge (if any) disclosed in the Supplement in respect of a 
Closed-Ended Fund where there is no opportunity for Participating Shareholders to redeem or otherwise 
exit the Fund, may not be effected without prior approval of at least 75% of votes cast at a meeting of the 
Participating Shareholders of that Fund. If there is an opportunity for Participating Shareholders to redeem 
or otherwise exit the Closed-Ended Fund, the increase may not be effected without prior approval on the 
basis of at least 50% votes cast at a meeting of the Participating Shareholders of that Fund. 
 
Exchange Charge 
 
The Instrument authorises the Directors to charge a fee on the exchange of Participating Shares in any 
Fund or Class to Participating Shares in another Fund or Class or another Class in the same Fund up to a 
maximum of 5% of Net Asset Value of Participating Shares in the original Fund or Class ("Exchange 
Charge").  
 
However, no Exchange Charge will apply to the exchange of Non-Voting Participating Shares in a Class of 
a Fund to voting Participating Shares in a different Class of the same Fund or to voting Participating Shares 
in a Class of a different Fund. The Exchange Charge may be waived or reduced at the absolute discretion of 
the Directors and/or the AIFM (or its delegate). Details of the Exchange Charge, if any, will be set out in 
the relevant Supplement. 
 
Contingent Deferred Sales Charge 
 
The Instrument provides the flexibility to implement a contingent deferred sales charge ("CDSC") whether 
this is determined appropriate by the Directors for a particular type of Fund or Class. If a CDSC is applied, 
details shall be set out in the relevant Supplement. The introduction of a CDSC to any existing Fund or 
Class would require advance notice to Participating Shareholder to be provided. 
 
Fees in respect of Investment in Underlying Funds 
 
Where a Fund may invest in an underlying investment fund, some or all of the relevant Fund’s investments 
may be subject to fees and charges of a similar nature to those in respect of the Fund (i.e. management and 
performance, administration and custodial fees). The Fund will bear, indirectly through its investment in 
such underlying investment funds, a proportion of the offering, organisational and operating expenses of 
such underlying investment funds. 
 
  



 

 

TAXATION 

The following summary of certain relevant taxation provisions is based on current law and practice and 
does not constitute legal or tax advice. It does not purport to deal with all the tax consequences applicable 
to the ICAV or to all categories of investors, some of whom may be subject to special rules. Shareholders 
and potential investors are advised to consult their professional advisers concerning possible taxation or 
other consequences of purchasing, holding, selling, converting or otherwise disposing of the Participating 
Shares under the laws of their country of incorporation, establishment, citizenship, residence or domicile, 
and in light of their particular circumstances. 

Potential investors and Shareholders should note that the statements on taxation which are set out below 
are based on advice which has been received by the ICAV regarding the law and practice in force in Ireland 
as at the date of this Prospectus. As is the case with any investment, there can be no guarantee that the tax 
position or proposed tax position prevailing at the time an investment is made in the ICAV will endure 
indefinitely. 

EACH POTENTIAL INVESTOR SHOULD CONSULT WITH AND MUST RELY UPON HIS OWN 
TAX ADVISOR REGARDING THE TAX CONSEQUENCES OF INVESTING IN THE ICAV. THIS 
DISCUSSION IS PROVIDED ONLY TO ASSIST THE POTENTIAL INVESTOR IN EVALUATING 
THE EXPECTED TAX CONSEQUENCES AND LIABILITIES RELATED TO AN INVESTMENT 
IN THE ICAV. A COMPLETE DISCUSSION OF ALL TAX ASPECTS OF AN INVESTMENT IN 
THE ICAV IS BEYOND THE SCOPE OF THIS PROSPECTUS. NO REPRESENTATIONS ARE 
MADE REGARDING THE PARTICULAR TAX CONSEQUENCES OR LIABILITIES RELATED 
TO AN INVESTMENT IN THE ICAV BY ANY PROSPECTIVE INVESTOR. MOREOVER, THIS 
DISCUSSION IS NOT INTENDED TO PROVIDE TAX OR OTHER LEGAL ADVICE TO ANY 
POTENTIAL INVESTOR. 

Taxation Outside of Ireland 

Dividends and interest and capital gains on securities issued in countries other than Ireland may be subject 
to taxes including withholding taxes imposed by such countries. The ICAV may not benefit from a 
reduction in the rate of withholding tax by virtue of the double taxation agreements in operation between 
Ireland and other countries. Consequently, the ICAV may not be able to reclaim withholding tax suffered 
by it in particular countries. If this position changes in the future and the application of a lower rate results 
in a repayment to the ICAV, the Net Asset Value will not be restated and the benefit will be allocated to the 
existing Shareholders rateably at the time of repayment. 

Taxation in Ireland 

The ICAV has been advised that on the basis that the ICAV is resident in Ireland for tax purposes the 
taxation position of the ICAV and the Participating Shareholders is as set out below. 

As an investment undertaking within the meaning of section 739B (1) of the Taxes Act, the ICAV is exempt 
from Irish tax on its income and gains. However, tax can arise on the happening of a chargeable event. 

A chargeable event includes any distribution payments to a Shareholder or any encashment, repurchase, 
redemption, cancellation or transfer of Participating Shares (including the appropriation or cancellation of 
Participating Shares for the purpose of discharging the tax arising on certain chargeable events that do not 
involve the making of a payment to a Shareholder) and the ending of a Relevant Period. The tax arising will 
be deducted at the time of the chargeable event. However, a chargeable event does not include: 

(a) any transaction in relation to Participating Shares held in a Recognised Clearing System; or 



 

 

(b) a transfer by a Shareholder of the entitlement to Participating Shares where the transfer is between 
spouses or civil partners and former spouses or civil partners, subject to certain conditions (the 
transferee spouse or civil partner is treated as having acquired the Participating Shares at their 
original cost to the transferring spouse or civil partner); or 

(c) an exchange, effected by way of an arm’s length bargain, of Participating Shares for Participating 
Shares in another Class or Fund of the ICAV; or 

(d) an exchange of Participating Shares arising on a "scheme of reconstruction or amalgamation" 
within the meaning of section 739H (1) and 739H (1A) of the Taxes Act; or 

(e) an exchange of Participating Shares arising on an amalgamation or reconstruction of the ICAV 
whereby the provisions of section 739H(2) of the Taxes Act apply; or 

(f) the cancellation of Participating Shares arising in relation to a scheme of amalgamation within the 
meaning of section 739HA(1) of the Taxes Act. 

Where a chargeable event arises in respect of a particular Shareholder, the ICAV shall be entitled to 
repurchase and/or cancel Participating Shares held by such Shareholder and to use the proceeds of such 
repurchase to pay the tax due on the chargeable event. 

Exemption from Irish tax arising on chargeable events 

The ICAV will be exempt from the obligation to account for tax on chargeable events in certain 
circumstances. These circumstances include: 

1. a chargeable event in respect of a Shareholder who is: 

(a) neither Resident in Ireland nor Ordinarily Resident in Ireland at the time of the 
chargeable event and either (i) the ICAV is in possession of a Relevant Declaration to 
that effect and is not in possession of any information that would suggest that the 
information contained therein is no longer materially correct or (ii) the ICAV is in 
possession of a written notice of approval from the Revenue Commissioners to the 
effect that section 739D(7) of the Taxes Act is deemed to have been complied with in 
respect of that Shareholder and that approval has not been withdrawn; or 

(b) an Exempt Irish Investor at the time of the chargeable event provided the ICAV is in 
possession of a Relevant Declaration to that effect where such declaration is required; 
and 

2. the ending of a Relevant Period if: 

(a) immediately before the ending of the Relevant Period, Shareholders who are described at 
1(a) and 1(b) above, beneficially own Participating Shares that represent more than 90% 
of the Net Asset Value of the ICAV; and 

(b) the ICAV has made an election to the Revenue Commissioners that it will make, within 
the specified time limit, in respect of each year of assessment, a statement in the 
prescribed format which specifies in respect of each Shareholder: 

(i) the name and address of the Participating Shareholder; 

(ii) the value, at the end of the year of assessment, of the Participating Shares to 
which the Participating Shareholder is beneficially entitled at that time; and 



 

 

(iii) such other information as the Revenue Commissioners may require. 

Where such an election is made, the ICAV is obliged to notify Shareholders who are not 
Shareholders described at 1(a) and 1(b) above, that it is not obliged to account for tax on 
the ending of a Relevant Period in accordance with the provisions outlined at 2 above 
and accordingly those Shareholders are obliged to include details of gains arising, if any, 
in their tax return for the relevant year of assessment. 

3. a chargeable event where the chargeable event occurs solely on account of an exchange of 
Participating Shares arising on a scheme of amalgamation within the meaning of section 739D 
(8C) of the Taxes Act, subject to certain conditions being fulfilled; 

4. a chargeable event where the chargeable event occurs solely on account of an exchange of 
Participating Shares arising on a scheme of migration and amalgamation within the meaning of 
section 739D (8D) of the Taxes Act, subject to certain conditions being fulfilled; or 

5. a chargeable event where the chargeable event occurs solely on account of a scheme of migration 
within the meaning of section 739D (8E) of the Taxes Act, subject to certain conditions being 
fulfilled. 

Tax Payable 

Where none of the relieving provisions outlined above have application, the ICAV is liable to account for 
Irish income tax on gains arising on chargeable events as follows: 

(a) where the chargeable event relates to a Share held by a Shareholder that is a company and that 
company has made a declaration to the ICAV that it is a company and that declaration contains 
the Irish corporation tax reference number with respect to the company, at a rate of 25%; and 

(b) where (a) above does not apply, Irish tax is payable at the rate of 41%. 

In the case of chargeable events other than a chargeable event arising on a transfer or cancellation or 
appropriation of Participating Shares or the ending of a Relevant Period, any tax arising is deducted from 
the relevant payments (distribution/ repurchase payments/ cancellation/ redemption payments) to the 
Participating Shareholders. 

In the case of a chargeable event arising as a result of a transfer of Participating Shares or the ending of a 
Relevant Period or any other chargeable event arising that does not give rise to a payment to be made by the 
ICAV to a Shareholder, the ICAV is entitled to cancel or appropriate sufficient Participating Shares of the 
Participating Shareholder to meet any tax liability due by the ICAV. 

To the extent that any tax is paid on a chargeable event that occurs solely as a consequence of the ending of 
a Relevant Period such tax will be allowed as a credit or paid by the ICAV to the Participating Shareholder 
on the happening of a subsequent chargeable event in accordance with the provisions of section 739E of 
the Taxes Act. 

The relevant Participating Shareholder shall indemnify the ICAV against any loss arising to the ICAV by 
reason of the ICAV becoming liable to account for tax on the happening of a chargeable event if no 
appropriation, cancellation or deduction is made. 

Taxation of Shareholders 

For the purpose of determining the Irish tax liability of any Shareholder, payments made by the ICAV to a 
Shareholder who holds Participating Shares which are held in a Recognised Clearing System will be deemed 
to be payments from which tax has not been deducted. 



 

 

Irish Residents 

Corporate Shareholders who receive distributions (where such payments are made annually or at more 
frequent intervals) from which tax has been deducted will generally be treated as having received an annual 
payment chargeable to tax under Case IV of Schedule D of the Taxes Act from which tax at the rate of 25% 
has been deducted. 

A corporate Shareholder whose Participating Shares are held in connection with a trade or who is a 
Qualifying Company will be taxable on any income or gains arising in connection with the Participating 
Shares as profits of that trade (currently at a rate of 12.5%) or as profits of its business as a Qualifying 
Company, as the case may be (currently at a rate of 25%), with a set-off against corporation tax payable for 
any tax deducted by the ICAV. 

In general, non-corporate Shareholders who are Irish Residents will not be subject to further Irish income 
tax on income from the Participating Shares or gains made on disposal of the Participating Shares where tax 
has been deducted by the ICAV on payments made to them. 

Where a non-corporate Shareholder who is an Irish Resident receives a payment in respect of Participating 
Shares from which tax has not been deducted, the payment will generally be taxable at the rate of 41%. 
However, where the payment is in respect of the cancellation, redemption, repurchase or transfer of 
Participating Shares, such taxable income shall be reduced by the amount of the consideration in money or 
money’s worth given by the Participating Shareholder for the acquisition of the Participating Shares. 

Where a currency gain is made by a Shareholder on a disposal of Participating Shares, such Shareholders 
may be liable to capital gains tax in the years of assessment in which the Participating Shares are disposed 
of. 

Exempt Irish Investors 

The ICAV will not be obliged to deduct tax on the occasion of a chargeable event if a Shareholder is an 
Exempt Irish Investor and such Shareholder has made a Relevant Declaration to the ICAV where such 
declaration is required. In the absence of such a Relevant Declaration the ICAV will be obliged to deduct 
income tax at the rate of 41%, as outlined in the above section, on the happening of a chargeable event 
notwithstanding that a Shareholder is an Exempt Irish Investor. 

Exempt Irish Investors will be exempt from any residual charge to Irish tax on income and gains from their 
Participating Shares provided they are otherwise exempt from Irish tax under the provisions of the Taxes 
Act. Corporate Shareholders who are not exempt from Irish tax, will remain liable to Irish corporation tax 
in accordance with the statements above, notwithstanding that they may receive payments in respect of 
Participating Shares from the ICAV free from withholding tax. 

Investors not Resident in Ireland 

The ICAV will not be obliged to deduct tax on the occasion of a chargeable event if a Shareholder is not an 
Irish Resident provided that either (i) the ICAV is in possession of a Relevant Declaration, prior to the 
chargeable event, to that effect and is not in possession of any information that would suggest that the 
information contained therein is no longer materially correct; or (ii) the ICAV is in possession of a written 
notice of approval from the Revenue Commissioners to the effect that section 739D(7) is deemed to have 
been complied with in respect of that Shareholder and that approval has not been withdrawn. 



 

 

Shareholders who are not Resident in Ireland or Ordinarily Resident in Ireland, where either: 

(a) the ICAV is in possession of a Relevant Declaration to that effect and is not in possession of any 
information that would suggest that the information contained therein is no longer materially 
correct; or 

(b) the ICAV is in possession of a written notice of approval from the Revenue Commissioners to the 
effect that Section 739D(7) is deemed to have been complied with in respect of that Shareholder 
and that approval has not been withdrawn; 

are generally not subject to Irish tax on income from their Participating Shares or gains made on the 
disposal of their Participating Shares. 

Refunds of Tax Withheld 

Where tax is withheld by the ICAV on the basis that a Relevant Declaration has not been filed with the 
ICAV by the Participating Shareholder, Irish legislation does not provide for a refund of tax other than in 
the following circumstances: 

(a) the appropriate tax has been correctly returned by the ICAV and within one year of the making of 
the return the ICAV can prove to the satisfaction of the Revenue Commissioners that it is just and 
reasonable for such tax which has been paid to be repaid to the ICAV; or 

(b) the Participating Shareholder is entitled to claim exemption from income tax pursuant to section 
189, 189A or 192 of the Taxes Act (relieving provisions relating to incapacitated persons, 
companies in relation thereto and persons incapacitated as a result of drugs containing 
thalidomide). In such circumstances, the Participating Shareholder is treated as having received a 
net amount of income from the gross amount of which tax has been deducted, and that gross 
amount is treated as an amount of income chargeable to tax under Case III of Schedule D. 

Where Irish Resident Shareholders (other than Exempt Irish Investors) hold less than 15% of the ICAV 
(calculated by value of Participating Shares) immediately before a chargeable event that occurs as a 
consequence of the ending of a Relevant Period and (i) a refund of tax arises (e.g. due to a subsequent loss 
on an actual disposal), (ii) the ICAV has made an appropriate election in accordance with Section 
739E(1A)(b)(ii)(II) of the Taxes Act and (iii) the ICAV has advised the relevant Participating Shareholder 
accordingly in this regard, then, in such circumstances, the relevant Participating Shareholder(s) must (if 
they wish to receive a refund of tax), seek to be refunded the amount of excess of the first tax over the 
"second tax" directly from the Revenue Commissioners as opposed to the ICAV seeking same (on receipt 
of a claim by the Participating Shareholder). 

Dividend withholding tax 

Payments of distributions by the ICAV are not subject to dividend withholding tax provided that the ICAV 
continues to be a collective investment undertaking as defined in section 172A(1) of the Taxes Act (which 
definition includes an investment undertaking within the meaning of section 739B of the Taxes Act). 

Dividends received by the ICAV from investment in Irish equities may be subject to Irish dividend 
withholding tax at the standard rate of income tax (currently 20%). However, where the ICAV makes an 
appropriate declaration pursuant to paragraph 6, Schedule 2A of the Taxes Act, it will be entitled to receive 
such dividends without deduction of tax. 

Stamp Duty 

No stamp duty or other tax is payable in Ireland by the ICAV on the issue, subscription, holding, switching, 
redemption, cancellation, sale, or transfer of Participating Shares. Where any subscription for, or 



 

 

redemption of Participating Shares is satisfied by the in specie transfer of Irish securities or other Irish 
property, Irish stamp duty may arise on the transfer of such securities or property. 

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

Capital Acquisitions Tax 

The disposal of Participating Shares by a Shareholder does not give rise to a liability for capital acquisitions 
tax provided that (i) at the date of the gift or inheritance, the donee or successor is neither domiciled in 
Ireland nor an Irish Resident and (ii) at the date of the disposition, the Participating Shareholder disposing 
of the Participating Shares is neither domiciled in Ireland nor an Irish Resident or the proper law of the 
disposition is not Irish law; and (iii) the Participating Shares are comprised in the gift or inheritance at the 
date of such gift or inheritance and at the date of valuation. 

For the purposes of Irish capital acquisitions tax only, a non-Irish domiciled person will not be treated as 
Resident in Ireland or Ordinarily Resident in Ireland except where that person has been Resident in Ireland 
for the 5 consecutive years of assessment immediately preceding the year of assessment in which the date of 
the gift or inheritance falls. 

FATCA Implementation in Ireland 

The FATCA provisions of the US Hiring Incentives to Restore Employment Act were enacted to identify 
US persons either directly investing outside the US or indirectly earning income inside or outside the US by 
using foreign entities. 

The obligations of Irish financial institutions under FATCA are covered by the provisions of the 
Ireland/US Intergovernmental Agreement ("IGA") (signed in December 2012) and the supporting Irish 
legislation/regulations. Under the IGA, any Irish financial institutions as defined under the IGA are 
required to report annually to the Revenue Commissioners details on its US account holders including the 
name, address and TIN and certain other details. The ICAV, in conjunction with assistance from its service 
providers where necessary, will endeavour to ensure that it satisfies any obligations imposed on it under the 
IGA. 

The ICAV’s ability to satisfy its obligations under the IGA will depend on each Shareholder in the ICAV, 
providing the ICAV with any information, including information concerning the direct or indirect owners 
of such Shareholders, that the ICAV determines is necessary to satisfy such obligations. Each Shareholder 
will agree in its application form to provide such information upon request from the ICAV. Shareholders 
are encouraged to consult with their own tax advisors regarding the possible implications of FATCA on 
their interest in the ICAV. 

Shareholder Reporting 

The ICAV is required to provide certain information to the Revenue Commissioners in relation to certain 
Irish Resident Shareholders in accordance with Section 891C of the Taxes Act and the Return of Values 
(Investment Undertakings) Regulations 2013. 

The information to be provided to the Revenue Commissioners includes: 

(a) the name, registered address, contact details and tax reference number of the ICAV; 



 

 

(b) the name, address, and date of birth (if applicable) of Shareholders; 

(c) a tax reference number for all Irish Resident Shareholders; and 

(d) the investment number and the value of the investment.  

Automatic Exchange of Information for Tax Purposes 

Pursuant to EU Council Directive 2003/48/EC on the taxation of savings income (the "Savings Tax 
Directive"), Member States were required to provide to the tax authorities of another Member State details 
of payments of interest (or similar income which may include distributions by the ICAV) paid by a person 
within its jurisdiction to an individual resident in that other Member State. 

On 10 November 2015 the Council of the European Union adopted a Council Directive repealing the 
Savings Tax Directive from 1 January, 2017, in the case of Austria and from 1 January, 2016, in the case of 
all other Member States (subject to on-going requirements to fulfil administrative obligations such as the 
reporting and exchange of information relating to, and accounting for withholding taxes on, payments made 
before those dates). 

This is to prevent overlap between the Savings Tax Directive and a new automatic exchange of information 
regime to be implemented under Council Directive 2011/16/EU on Administrative Cooperation in the 
field of Taxation (as amended by Council Directive 2014/107/EU) ("DAC2"). DAC2 provides for the 
implementation among Member States (and certain third countries that have entered into information 
exchange agreements) of the automatic exchange of information in respect of various categories of income 
and capital and broadly encompasses the regime known as the Common Reporting Standard ("CRS") 
proposed by the OECD as a new global standard for the automatic exchange of information between tax 
authorities in participating jurisdictions. DAC2 is generally broader in scope than the Savings Tax Directive, 
although it does not impose withholding taxes. 

Under the CRS, governments of participating jurisdictions (currently more than 100 jurisdictions) are 
required to collect detailed information to be shared with other jurisdictions annually. A group of over 40 
countries, including Ireland, have committed to the early adoption of the CRS from 1 January 2016 with the 
first data exchanges taking place in September 2017. All Member States, except Austria introduced the CRS 
from 1 January 2016. Austria will introduce CRS from 1 January 2017. 

CRS is implemented in Ireland pursuant to the Returns of Certain Information by Reporting Financial 
Institutions Regulations 2015, S.I. 583 of 2015, made under Section 891F of the Taxes Act. 

DAC2 is implemented in Ireland pursuant to the Mandatory Automatic Exchange of Information in the 
Field of Taxation Regulations of 2015, S.I. No. 609 of 2015 made under Section 891G of the Taxes Act. 

Pursuant to these Regulations, the ICAV will be required to obtain and report to the Revenue 
Commissioners annually certain financial account and other information for all new and existing 
accountholders in respect of their Participating Shares. The first returns must be submitted on or before 30 
June 2017 with respect to the year ended 31 December 2016. The information will include amongst other 
things, details of the name, address, taxpayer identification number ("TIN"), place of residence and, in the 
case of accountholders who are individuals, the date and place of birth, together with details relating to 
payments made to accountholders and their holdings. This information may be shared with tax authorities 
in other Member States (and in certain third countries subject to the terms of Information Exchange 
Agreements entered into with those countries) and jurisdictions which implement the CRS. 

Investors in each jurisdiction should consult their professional advisers on the potential tax, exchange 
control and other consequences of subscribing for, purchasing, holding, redeeming, exchanging or selling 
Participating Shares in the ICAV under the laws of their country of citizenship, domicile or residence. 



 

 

MATERIAL CONTRACTS 

The following contracts, not being contracts entered into in the ordinary course of business, have been 
entered into since the incorporation of the ICAV and are, or may be, material. 

Details of additional material contracts may be set out in the relevant Supplement. 

The AIFM Agreement 

The ICAV has appointed the AIFM under the terms of the AIFM Agreement. The AIFM has been 
appointed as manager of the ICAV's assets, distributor of the ICAV’s Participating Shares and to provide 
certain distribution, investment management and related services to the ICAV. The AIFM Agreement may 
be terminated by either party on 90 days’ written notice (or such shorter period as may be agreed between 
the parties) or forthwith by notice in writing in certain circumstances such as the insolvency of either party 
or any material breach of the AIFM Agreement which is incapable of remedy or has not been remedied 
within thirty (30) days of one party serving notice upon the defaulting party requiring it to remedy same. 
The AIFM has the power to delegate its duties in accordance with the Central Bank’s requirements. The 
AIFM Agreement provides that the ICAV shall indemnify and hold the AIFM and its, directors, officers 
and employees (each an AIFM Indemnitee) harmless out of the assets of the relevant Fund against all direct 
losses, actions, proceedings, claims, damages, costs, demands and expenses including, legal and professional 
expenses (Losses) suffered or incurred by any such person in connection with the AIFM Agreement or in 
connection with or as a consequence of the AIFM acting as the ICAV's AIFM, except to the extent that 
such Losses result from the negligence, wilful misconduct or fraud of such AIFM Indemnitee. 

The Administration Agreement 

The ICAV and the AIFM have appointed the Administrator under the terms of the Administration 
Agreement to carry on the general administration and accounting of the ICAV, to act as register and 
transfer agent of the ICAV and to provide such administration services as set out in the Administration 
Agreement. The Administration Agreement provides, inter alia, the following: It shall continue in force until 
terminated by either party on ninety (90) days’ notice in writing to the other party. The Administration 
Agreement may be terminated forthwith by either party giving notice in writing to the other party if at any 
time: (i) the party notified shall go into liquidation or receivership or an examiner shall be appointed (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; (ii) 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 thirty (30) days after the service of written 
notice requiring it to be remedied; or (iii) any of the representations, warranties or covenants contained in 
the Administration Agreement cease to be true or accurate in any material respect in relation to the party 
notified. The Administration Agreement provides that the Administrator shall carry out its duties and 
obligations and exercise its powers and discretions under the Administration Agreement using its reasonable 
endeavours and applying the level of skill and expertise that can reasonably be expected of a professional 
administrator of a company such as the ICAV. The Administrator shall not be liable for any loss of any 
nature whatsoever suffered by the AIFM or ICAV or the Participating Shareholders in connection with the 
performance of its obligations under this Agreement, except where that loss results directly from negligence, 
fraud, bad faith, recklessness or wilful default on the part of the Administrator in the performance of its 
obligations and duties under this Agreement. The Administrator shall not be liable for any indirect, special 
or consequential loss howsoever arising out of or in connection with the Administration Agreement. 

The ICAV has undertaken to hold harmless and indemnify the Administrator on its own behalf and on 
behalf of its permitted delegates, servants and agents against all actions, proceedings and claims (including 
claims of any person purporting to be the beneficial owner of any part of the investments or Participating 
Shares) and against all costs, demands and expenses (including 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 duties hereunder and from 
and against all taxes on profits or gains of the ICAV 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 
where the Administrator its delegates, servants or agents is or are guilty of negligence, fraud, bad faith, 
wilful default, or recklessness in the performance or non-performance of its duties. 

The Depositary Agreement 

The ICAV has appointed the Depositary under the terms of the Depositary Agreement to be responsible 
for the safe keeping of all the assets of the ICAV and to provide certain depositary services, duties and 
control functions to the ICAV and each Fund in accordance with the terms and conditions of the 
Depositary Agreement. 

The Depositary Agreement provides, inter alia, that: 

The Depositary is required to exercise due care and diligence in the discharge of its duties and will be liable 
to the ICAV and the Participating Shareholders for any loss arising from fraud, negligence or its intentional 
failure to properly fulfil its obligations under AIFMD or its duties under the Depositary Agreement. 
Shareholders may enforce this liability either directly or indirectly through the ICAV or the AIFM acting on 
behalf of the ICAV and the Participating Shareholders. 

Under the terms of the Depositary Agreement, the Depositary has full power to delegate the whole or any 
part of its custodial functions to sub-depositaries. The liability of the Depositary will not be affected by the 
fact that it has entrusted to a third party some or all of the investments of the ICAV for safe keeping. In 
order for the Depositary to discharge its responsibility under the Depositary Agreement, the Depositary 
must exercise care and diligence in choosing and appointing sub-depositaries so as to ensure they have and 
maintain the expertise, competence and standing appropriate to discharge their responsibilities as sub-
depositaries. The Depositary must maintain an appropriate level of supervision over the sub-depositaries 
and make appropriate inquiries from time to time to confirm that their obligations continue to be 
competently discharged. 

The relevant Investment Manager will inform investors before they invest in the ICAV of any arrangement 
made by the Depositary to discharge itself contractually of any liability. The relevant Investment Manager 
will inform Shareholders of any changes with respect to the Depositary’s liability without delay. 

If the relevant Investment Manager invests in markets where custodial and settlement systems are not fully 
developed, the securities of a Fund that are traded in these markets and that have been entrusted to sub-
depositaries, in circumstances where the use of these sub-custodians is necessary, may be exposed to risk in 
circumstances under which the Depositary will have no liability. 

The Depositary Agreement is effective for an initial period of six months and thereafter may be terminated 
by any of the parties hereto on giving ninety (90) days prior written notice to the other party. 

The ICAV may not terminate the appointment of the Depositary and the Depositary may not retire from 
such appointment unless and until a successor Depositary shall have been appointed in accordance with the 
Instrument of Incorporation, provided such successor depositary is approved in advance by the Central 
Bank. 

The Central Bank may, where it appears to be desirable in the interests of the Participating Shareholders of 
the ICAV, replace the Depositary with another Depositary in accordance with AIFMD. If the Depositary 
shall have given to the ICAV notice of its desire to retire from its appointment or the appointment of the 
Depositary is terminated pursuant to the terms of the Depositary Agreement and no successor shall have 
been appointed within ninety days from the giving of such notice, the Directors of the ICAV shall, subject 
to the approval of the Central Bank, forthwith repurchase the Participating Shares or appoint a liquidator 



 

 

who shall wind up the ICAV and shall apply, thereafter, to the Central Bank to revoke the authorisation of 
the ICAV whereupon the Depositary’s appointment shall terminate. 

The Depositary Agreement may be terminated forthwith by any party giving notice in writing to the other 
parties if at any time: (i) any of the other parties notified shall be unable to pay its debts as they fall due or 
go into liquidation or a receiver or an examiner shall be appointed; (ii) any of the other parties notified shall 
commit any material breach of the provisions of the Depositary Agreement and shall not have remedied 
that within 30 days after the service of written notice requiring it to be remedied; or (iii) any of the 
representations, warranties or covenants of the parties to the Depositary Agreement cease to be true or 
accurate in any material respect. 

The Depositary will be responsible for ensuring the segregation of the assets of each Fund under its custody 
in accordance with the AIF Rulebook. The Depositary is obliged to ensure, among other things, that: (a) the 
sale, issue, redemption and cancellation of Participating Shares effected on behalf of the ICAV are carried 
out in accordance with the Act, the conditions imposed by the Central Bank and the Instrument of 
Incorporation; (b) the value of Participating Shares is calculated in accordance with the Act and the 
Instrument of Incorporation; (c) in transactions involving the ICAV’s assets, any consideration is remitted 
to it within time limits which are acceptable market practice in the context of a particular transaction; (d) the 
ICAV’s and each Fund’s income is applied in accordance with the Act and the Instrument of Incorporation; 
(e) the instructions of the Directors of the ICAV are carried out unless they conflict with the Act or the 
Instrument of Incorporation; and (f) it has enquired into the conduct of the ICAV in each accounting 
period and reports thereon to the Participating Shareholders. 

The Depositary’s report will be delivered to the ICAV in good time to enable the ICAV to include a copy of 
the report in the annual report of each Fund. The Depositary’s report will state whether in the Depositary’s 
opinion each Fund has been managed in that period:- (i) in accordance with the limitations imposed on the 
investment and borrowing powers of the Fund imposed by the Instrument of Incorporation and/or the 
Central Bank under the powers granted to the Central Bank under the Act; and (ii) otherwise in accordance 
with the provisions of the Act and the Instrument of Incorporation. If the ICAV has not complied with 
clauses (i) or (ii) above, the Depositary will state why this is the case and will outline the steps that the 
Depositary has taken to rectify the situation. The duties provided for in paragraphs (a) to (f) above may not 
be delegated by the Depositary to a third party. 

  



 

 

GENERAL INFORMATION 

Share Capital 

The ICAV was initially incorporated in Ireland as a public limited company on 29 April 2014 with registered 
number 543162 under the name "Pacific Asset Management Fund plc". The ICAV was subsequently 
registered in Ireland as an Irish Collective Asset-management vehicle by the Central Bank on 28 June, 2019 
with C-Number 194026 under the Act.  

The authorised share capital of the ICAV is two Subscriber Shares of €1 each and 1,000,000,000,000 
Participating Shares of no par value. As only Participating Shares can represent an interest in a Fund, the 
Subscriber Shares have no entitlement or interest in such a Fund. 

Instrument of Incorporation 

Clause 3 of the Instrument of Incorporation provides that the sole object of the ICAV is the collective 
investment of its funds in property and giving members of the ICAV the benefit of the results of the 
management of its funds. 

The Instrument of Incorporation contains provisions to the following effect: 

(a) Issue of Participating Shares 

The Directors are hereby generally and unconditionally authorised to exercise all the powers of the 
ICAV to allot relevant securities. 

The price at which Participating Shares shall be issued shall be determined by reference to the Net 
Asset Value of the relevant Fund calculated as at the relevant Valuation Point. 

The Directors may, with the prior approval of the Central Bank, establish new Funds. The 
Directors have the power to issue different Classes of Participating Shares in each Fund in 
accordance with the requirements of the Central Bank. 

(b) Rights of Participating Shares 

Participating Shares may only be issued fully paid and shall have no par value. They shall confer on 
the holders the voting rights set out in the Instrument of Incorporation. The total amount of the 
paid up share capital of the ICAV shall at all times be equal to the Net Asset Value of the ICAV. 

(c) Rights of Subscriber Shares 

Subscriber Shares shall only be issued at par value and shall not participate in the profits or assets 
of the ICAV (save for a return of capital on a winding up). 

As the Subscriber Shares are not Participating Shares (and as such do not represent any interest in 
a Fund) they do not entitle the holders thereof to participate in the dividends of any Fund. 

The Subscriber Shares entitle the holders to attend and vote at general meetings of the ICAV in 
accordance with the provisions of the Instrument but do not entitle the holders to participate in 
the profits or assets of the ICAV except for a return of capital on a winding-up, which amount 
shall not exceed the consideration paid for such Subscriber Shares. In the event of a winding-up or 
dissolution of the ICAV, the Subscriber Shares have the entitlements referred to under "Winding 
Up" below. 



 

 

(d) Variation of Rights 

The rights attached to any Class of Participating Shares may, whether or not the ICAV is being 
wound up, be varied or abrogated with the consent in writing of the holders of three fourths of 
the issued shares of that Class, or with the sanction of a special resolution passed at a separate 
general meeting of the holders of the Participating Shares of the Class. To every such separate 
general meeting the provisions of the Instrument relating to general meetings shall apply but so 
that the necessary quorum at any such meeting other than an adjourned meeting shall be two 
persons (except where there are less than two Participating Shareholders in any class, when the 
quorum shall be one person) holding or representing by proxy shares of the class in question and, 
at an adjourned meeting, one person holding shares of the Class in question or his proxy. Any 
holder of shares of the class in question present in person or by proxy may demand a poll. 

(e) Voting Rights of Participating Shares 

Each of the Subscriber and Participating Shares entitles the holder to attend and vote at any 
general meeting. 

No Member shall, unless the Directors otherwise determine, be entitled to vote at any General 
Meeting, either personally or by proxy, or to exercise any privileges as a Member unless all calls or 
other sums presently payable by him in respect of shares in the ICAV of which he is the holder or 
one of the joint holders have been paid. 

On a show of hands, every Member entitled to vote shall have one vote in respect of all the 
Participating Shares held by that Member. On a poll, every Member entitled to vote shall have one 
vote in respect of each Participating and Subscriber Share held by him. 

On a poll of all the holders of Participating Shares in a Fund, where there is more than one class 
or type of Participating Shares in existence in that Fund, the voting rights of such holders may at 
the discretion of the Directors be adjusted in such manner, determined by the Directors, so as to 
reflect the most recently calculated Net Asset Value per Participating Share. 

The Directors may create voting Non-Voting Participating Shares within a Fund or a particular 
Class thereof. Investors should refer to the relevant Supplement for the Fund to determine the 
voting rights applicable to a particular Class.   

(f) Change in Share Capital 

The ICAV may from time to time by ordinary resolution increase its capital, consolidate and 
divide its Shares into shares of larger amount or subdivide its Shares into shares of smaller amount 
or cancel any  Shares not taken or agreed to be taken by any person. The ICAV may by special 
resolution from time to time reduce its share capital in any way permitted by law. 

(g) Directors’ Interests 

A Director may hold any other office or place of profit under the ICAV in conjunction with his 
office of Director on such terms as to tenure of office, and otherwise as the Directors may 
determine. 

No Director or intending Director shall be disqualified by his office from contracting with the 
ICAV either as vendor, purchaser or otherwise, nor shall any such contract or any contract or 
arrangement entered into by or on behalf of the ICAV or in which the ICAV is interested, in 
which any Director is in any way interested be liable to be avoided, nor shall any Director so 



 

 

contracting or being so interested be liable to account to the ICAV for any profit realised by any 
such contract or arrangement by reason of such 

Director holding that office or of the fiduciary relationship thereby established. A Director who is 
in any way, whether directly or indirectly, interested in such a contract or arrangement or proposed 
contract or arrangement with the ICAV shall declare the nature of his interest if his interest then 
exists, or in any other case at the first meeting of the Directors after he becomes so interested. A 
general notice given by a Director to the effect that he is a member of a specified company, 
society or firm and is to be regarded as interested in all transactions with such company, society or 
firm shall be a sufficient declaration of interest, and after such general notice it shall not be 
necessary to give any special notice relating to any subsequent transaction with such company or 
firm, provided that either the notice is given at a meeting of the Directors or the Director giving 
the notice takes reasonable steps to secure that it is brought up and read at the next meeting of the 
Directors after it is given. 

Subject to the paragraph above, a Director may vote in respect of any contract, appointment or 
arrangement in which he is interested and he shall be counted in the quorum present at the 
meeting. 

Any Director may act by himself or through his firm in a professional capacity for the ICAV, and 
he or his firm shall be entitled to remuneration for professional services as if he were not a 
Director. 

Any Director may continue to be or become a director, managing director, manager or other 
officer or member of any company promoted by the ICAV or in which the ICAV may be 
interested, and no such Director shall be accountable for any remuneration or other benefits 
received by him as a director, managing director, manager, or other officer or member of any such 
other company. The Directors may exercise the voting power conferred by the shares in any other 
company held or owned by the ICAV or exercisable by them as directors of such other company, 
in such manner in all respects as they think fit (including the exercise thereof in favour of any 
resolution appointing themselves or any of the directors, managing directors, managers or other 
officers of such company, or voting or providing for the payment of remuneration to directors, 
managing directors, managers or other officers of such company). 

(h) Borrowing Powers 

Subject to the Act, the Directors may exercise all the powers of the ICAV to borrow money 
(including the power to borrow for the purpose of repurchasing shares) and hypothecate, 
mortgage, charge or pledge its undertaking, property, and assets or any part thereof, whether 
outright or as collateral security for any debt liability or obligation of the ICAV. 

The Instrument of Incorporation permits the Directors or the ICAV to borrow and to give 
guarantees in accordance with the provisions of the Act and any conditions imposed by the 
Central Bank. 

(i) Retirement of Directors 

The Directors shall not be required to retire by rotation or by virtue of their attaining a certain age. 

(j) Transfer of Shares 

All transfers of shares shall be effected by transfer in writing in any usual or common form or in 
any other form approved by the Directors but need not be under seal. The transferring Member 
remains liable to the ICAV for all related fees or costs arising from the transfer. 



 

 

All transfers of Participating Shares must be to Qualifying Investors. The transfer must comply 
with applicable law. 

The instrument of transfer of a Share shall be signed by or on behalf of the transferor. The 
transferor shall be deemed to remain the holder of the Share until the name of the transferee is 
entered in the Register in respect thereof. 

The Directors may decline to register any transfer of Shares. Permission to register transfers of 
Shares shall not be unreasonably withheld. 

The Directors may also decline to recognise any transfer of Shares unless the instrument of 
transfer is deposited at the ICAV's registered office or such other place as the Directors may 
reasonably require showing the right of the transferor to make the transfer, and the instrument of 
transfer relate to shares of one class only. 

If the Directors decline to register a transfer of any Share they shall, within two months after the 
date on which the transfer was lodged with the ICAV, send to the transferee notice of the refusal. 

All instruments of transfer which shall be registered shall be retained by the ICAV, but any 
instrument of transfer which the Directors may decline to register shall (except in any case of 
suspected fraud) be returned to the person depositing the same. 

(k) Dividends 

The ICAV in General Meeting may declare dividends on the Participating Shares of each Fund but 
no dividend shall exceed the amount recommended by the Directors in respect of each Fund 
respectively. The Directors may differentiate between the different Funds, as to the amount (if 
any) of any dividend recommended in respect of each Fund. Furthermore, where the Directors 
have created different classes within each Fund, they may differentiate between the different 
classes as to the amount (if any) of any dividend recommended in respect of each Fund. Details of 
such dividend policies in respect of any Fund or class within a Fund will be set out in the 
applicable Supplement for that Fund. The Directors may from time to time if they think fit pay 
such interim dividends on Participating Shares of any Fund as appear to the Directors to be 
justified, and may specify a fixed date or dates of payment of dividend for a particular Fund or 
Funds (or types within such Fund(s)). 

The dividend for any particular class of Participating Shares shall be payable out of the profits 
available for distribution out of the Fund relating to that class of Participating Shares, which 
profits may, as determined in the discretion of the Directors, consist of the net income (less 
expenditure) and/or realised and unrealised gains (less realised and unrealised losses) attributable 
to such Fund and standing to the credit of a revenue account of the relevant Fund (the "Net 
Profits"). For this purpose income shall include, without limitation, interest income and dividend 
income. In the event the Directors wish to pay a dividend in excess of Net Profits, they may elect 
to pay the remainder of the dividend out of the capital of a Sub- Fund. 

Any dividend unclaimed after twelve years from the date when it first became payable shall be 
forfeited to the relevant Fund automatically, without the necessity for any declaration or other 
action by the ICAV. 

(l) Redemption of Participating Shares 

If it shall come to the notice of the Directors that any Participating Shares are owned directly or 
beneficially by any person in breach of any law or requirement of any country or governmental 
authority or by virtue of which such person is not qualified to hold such Participating Shares or 



 

 

who belongs, or may belong to, or is comprised in, or may be comprised in, a class of persons 
designated by the Directors as above, the Directors may give notice to such person requiring him 
to transfer such Participating Shares to a person who is qualified or entitled to own the same or to 
give a request in writing for the redemption of such Participating Shares in accordance with 
paragraph (i) above. If any person upon whom such a notice is served does not within 30 days 
after such notice transfer his Participating Shares to a person qualified to own the same or 
establish to the satisfaction of the Directors (whose judgement shall be final and binding) that he 
is qualified, entitled and permitted to own the Participating Shares, he shall be deemed upon the 
expiration of 30 days to have given a request in writing for the redemption of all his Participating 
Shares 

(m) Meetings 

The Directors have elected to dispense with the holding of the annual general meeting of the 
ICAV in the first and each subsequent year of its operation, and Members are hereby notified of 
this fact for all purposes of Section 89 of the Act, provided that one or more Members of the 
ICAV holding, or together holding, not less than 10% of the voting rights in the ICAV or the 
Auditors may require the ICAV to hold an annual general meeting in that year by giving notice in 
writing to the ICAV in the previous year or at least one month before the end of the relevant year. 

The Directors may call an extraordinary general meeting of the ICAV or any Fund (or Class 
thereof) whenever they think fit and if at any time in the case of the ICAV, there are not sufficient 
Members capable of forming a quorum any Director or Member of the ICAV may convene an 
extraordinary general meeting of the ICAV in the same manner as nearly as possible as that in 
which meetings may be convened by the Directors. One or more Members of the ICAV or any 
Fund holding, or together holding, at any time not less than 75% of the voting rights in the ICAV 
or any Fund may convene an extraordinary general meeting of the ICAV or any Fund. The 
Directors shall, at the request of one or more Members of the ICAV or any Fund holding, or 
together holding, at the date of making of the request, not less than 10% of the voting rights of 
the ICAV or any Fund, proceed to convene an extraordinary general meeting of the ICAV or any 
Fund. If the Directors do not within 21 days after the date of the deposit of the request proceed 
to convene a meeting to be held within 2 months after that date, those making the request, or any 
of them representing more than 50% of the total voting rights of all of them, may themselves 
convene a meeting, but any meeting so convened shall not be held more than 3 months after the 
date the request was first made. 

(n) Winding Up 

The Instrument of Incorporation contains provisions to the following effect: 

(i) If the ICAV shall be wound up, the liquidator shall apply the assets of the ICAV in such 
manner and order as he thinks fit in satisfaction of creditors’ claims. The liquidator shall 
in relation to the assets available for distribution among the Participating Shareholders 
make in the books of the ICAV such transfers thereof to and from Funds as may be 
necessary in order that the effective burden of such creditors’ claims may be shared 
between the holders of Participating Shares of different Fund in such proportions as the 
liquidator in his absolute discretion may think equitable provided always that in doing so, 
the liquidator shall comply with, and be bound by, the segregated liability provision 
contained in the Act and the Instrument of Incorporation. 



 

 

(ii) The assets available for distribution among the Participating Shareholders shall then be 
applied in the following priority: 

(a) First, in the payment to the holders of the Participating Shares of each Fund of 
a sum in the currency in which that Fund is designated (or in any other 
currency selected by the liquidator) as nearly as possible equal (at a rate of 
exchange determined by the liquidator) to the Net Asset Value of the 
Participating Shares of such Fund held by such holders respectively as at the 
date of commencement to wind up provided that there are sufficient assets 
available in the relevant Fund to enable such payments to be made. In the 
event that, as regards any Fund, there are insufficient assets available in the 
relevant Fund to enable such payment to be made recourse shall be had to the 
assets of the ICAV not comprised within any of the Funds 

(b) Secondly, in the payment to the holders of the Subscriber Shares of sums up to 
the nominal amount paid thereon out of the assets of the ICAV not comprised 
within any of the Funds remaining after any recourse thereto under paragraph 
(2)(i) above. In the event that there are insufficient assets as aforesaid to enable 
such payment in full to be made, no recourse shall be had to the assets 
comprised within any of the Funds 

(c) Thirdly, in the payment to the holders of each Fund of any balance then 
remaining in the relevant Fund, such payment being made in proportion to the 
number of Participating Shares of that Fund held 

(d) Fourthly, in the payment to the holders of the Participating Shares of any 
balance then remaining and not comprised within any of the Funds, such 
payment being made in proportion to the number of Participating Shares held. 

(iii) If the ICAV shall be wound up (whether the liquidation is voluntary, under supervision 
or by the court) the liquidator may, with the authority of a Special Resolution and any 
other sanction required by the Act, divide among the Participating Shareholders in specie 
the whole or any part of the assets of the ICAV, and whether or not the assets shall 
consist of property of a single kind, and may for such purposes set such value as he 
deems fair upon any one or more class or classes of property, and may determine how 
such division shall be carried out as between the Participating Shareholders. The 
liquidator may, with the like authority, vest any part of the assets in trustees on such 
trusts for the benefit of Shareholders as the liquidator, with the like authority, shall think 
fit, and the liquidation of the ICAV may be closed and the ICAV dissolved, but so that 
no Shareholder shall be compelled to accept any assets in respect of which there is any 
liability. For the avoidance of doubt, if the Special Resolution above is passed, each 
Shareholder is entitled to elect on winding-up whether or not he wishes to receive a 
distribution in specie or a cash distribution made in accordance with the provisions of 
paragraph (ii) above. However, in the absence of a Shareholder electing to receive a 
distribution in specie on winding-up, such Shareholder shall receive a cash distribution 
payment in accordance with the provisions of paragraph (ii) above. 

Reports and Periodic Disclosure to Participating Shareholders 

The financial year-end of the ICAV is 31 March in each year. The first such year-end of the ICAV ended on 
the 31 March 2015. 

The annual report of the ICAV, incorporating audited financial statements in respect of each Fund, will be 
published within six months of the financial year end to which it relates or such shorter or longer time 



 

 

frame as specified by the Central Bank or any other act, law or regulation. The first report was made 
available by 31 July 2015. Separate accounts may be prepared and presented in respect of a Fund. The 
annual financial report will be made available to all Members and sent to the Central Bank within six 
months of the end of the period to which the annual report relates. 

A report regarding the activity and the management of the Fund's assets is published annually, including a 
balance sheet and profit and loss account, the composition of each Fund's assets, the auditor's report, a 
report of the activities of the exercise, notification of all substantial material changes which occurred during 
the period to which the exercise refers, information regarding the level of remuneration paid by the AIFM 
to any identified staff in accordance with ESMA Remuneration Guidelines during the period. 
 
The following will be disclosed to Participating Shareholders in the annual report: 
 

• the percentage, if any, of the assets of each Fund which are subject to special arrangements arising 
from their illiquid nature; 

• the current risk profile of each Fund and the risk management systems employed by the AIFM to 
manage those risks; and 

• where leverage is used, the total amount of leverage employed by each Fund. 
 
The following will be notified to Participating Shareholders without undue delay by such means as the 
Directors may from time to time determine: 
 

• any new arrangements for managing the liquidity of each Fund; 

• any changes to the maximum level of leverage which may be employed; and 

• any changes to any right of the reuse of collateral or any guarantee granted under any leveraging 
arrangement. 

 
Documents Available 

Copies of the following documents are available free of charge at the registered office of the AIFM and will 
be sent to Members and prospective investors, free of charge, upon request: 

(a) the Instrument of Incorporation of the ICAV; 

(b) the ICAV’s Prospectus and relevant Fund Supplements; 

(c) the ICAV’ most recently published annual; and 

(d) a list of the Funds that are currently in existence.  

Notices and Delivery of Documents via Email and Website 

Any notice or other document required to be served upon or sent to a Member may be served by the ICAV 
on a Member either personally or by sending it through the post in a pre-paid letter addressed to such 
Member at his address as appearing in the share register or such other means as may be determined by the 
Directors. In the case of joint holders of a Share, all notices shall be given to that one of the joint holders 
whose name stands first in the share register in respect of the joint holding, and notice so given shall be 
sufficient notice to all the joint holders. Any notice or other document, served by post, shall be deemed to 
have been served twenty four hours after the time that the letter containing the same is posted and in 
proving such service, it shall be sufficient to prove that the letter containing the notice or document was 
properly addressed and duly posted. Any notice or other document, served by delivery, shall be deemed to 
have been served at the time of delivery and in proving such service, it shall be sufficient to prove that the 
letter containing the notice or document was properly addressed and duly delivered. Notice may also be 



 

 

given by way of advertisement containing the full text of the notice in at least one leading international 
newspaper and one daily newspaper in Dublin, Ireland or such other publication as the Directors may from 
time to time determine circulating in any country where the Member of the ICAV are being issued and such 
notice shall be deemed to have been served at noon on the day on which such advertisement appears.  
 
The ICAV or the Administrator on behalf of the ICAV is required to deliver to the investors of the relevant 
Fund certain notices and documents from time to time, including but not limited to, the net asset value 
statements, notices of meetings, and annual audited financial statements. The ICAV, or the Administrator 
on behalf of the ICAV, may in the future elect to deliver such notices and documents by e-mail to the 
address in the ICAV's records or by posting them on a password protected website. When delivering 
documents by e-mail, the ICAV will generally distribute them as attachments to e-mails in Adobe's Portable 
Document Format (PDF) (Adobe Acrobat Reader software is available free of charge from Adobe's web 
site at www.adobe.com and the Reader software must correctly be installed on the investor's system before 
the investor will be able to view documents in PDF format). Investors who do not wish to receive such 
documents electronically, or who wish to change the method of notice, should elect to do so by notifying 
the Administrator in writing. 
 
Irish Legal Advisers 

Pinsent Masons serve as legal counsel, solely as to Irish legal matters to the ICAV. Pinsent Masons may 
continue to advise the ICAV in matters relating to operation of the ICAV and the Funds – including, 
without limitation, on matters relating to its fiduciary obligations – on an on-going basis. Pinsent Masons 
does not represent and has not represented the prospective investors in the course of the organisation of 
the ICAV or the Funds, the negotiation of its business terms, the offering of Participating Shares or in 
respect of its on-going representation. Pinsent Masons has no responsibility, duty or liability to any investor 
or prospective investor in any Fund. Pinsent Masons engagement by the ICAV in respect of the ICAV is 
limited to the specific matters as to which it is consulted by the ICAV and, therefore, there may exist facts 
or circumstances which could have a bearing on the ICAV's or a Fund's (or a service provider's) financial 
condition or operations with respect to which Pinsent Masons have not been consulted and for which 
Pinsent Masons expressly disclaims any responsibility.  

Data Protection Notice 

From 25 May 2018, when the General Data Protection Regulation (EU) 2016/679 (the GDPR) came into 
force, the concept of privacy by design was enshrined in data protection legislation.   

 
What Personal Data is used? 
 

The ICAV and/or any of its delegates or service providers (including the Administrator, the Depositary, the 
AIFM, the Research and Introducer Agent, the relevant Investment Manager, sub-investment managers, 
distributors, dealers and duly authorised agents) may hold some or all of the following types of Personal 
Data in relation to Shareholders and prospective investors (and their officers, employees and beneficial 
owners); name, address/other contact details (telephone, email address), date/place of birth, gender, tax 
number, bank details, photographic ID, proofs of address (usually utility bills) as furnished by Participating 
Shareholders and prospective investors when completing the application process for Participating Shares in 
the ICAV, including the completion of the Application Form.  
 
The ICAV and/or any of its delegates or service providers may also obtain further Personal Data on those 
individuals by way of PEP (Politically Exposed Person) checks, sanctions checks, negative news checks and 
screening checks.  
 
The ICAV is obliged to verify the Personal Data and where necessary, the ICAV and/or any of its delegates 
or service providers may request additional information and/documents in relation to Participating 



 

 

Shareholders and prospective investors to ensure compliance with legal, tax and regulatory requirements 
and to ensure that information and documents previously received is kept up-to-date.  
 
Where Participating Shareholders and prospective investors have furnished Personal Data in respect of their 
officers, employees and beneficial owners to the ICAV, those Participating Shareholders and prospective 
investors must furnish the information in this section on data protection to them and where necessary, 
ensure that they have obtained the necessary consent.   
 
What is Personal Data used for? 
 
The ICAV and/or any of its delegates or service providers (including, the AIFM, Administrator, Depositary, 
relevant Investment Manager, the Research and Introducer Agent, investment advisors and distributors) 
may process prospective investor's and Participating Shareholder's Personal Data for any one or more of 
the following purposes and on the following legal bases:  
 

(a) to manage and administer the Participating Shareholder’s holding in the ICAV 
and any related accounts on an ongoing basis as required for the performance 
of the contract between the ICAV; 

(b) for any other legitimate business interests' of the ICAV or a third party to 
whom Personal Data is disclosed, namely, statistical analysis and market 
research purposes and to perform financial and/or tax reporting or 
requirements applicable to the Participating Shareholder, the ICAV and/or any 
other third party to whom Personal Data is disclosed;  

Your right to object - you have a right to object to the processing of your Personal Data where that 
processing is carried out for our legitimate interests. 
 

(c) for any other specific purposes where the Participating Shareholder has given 
specific consent. Such consent may be subsequently withdrawn by the 
Participating Shareholder at any time, without affecting the lawfulness of 
processing based on consent before its withdrawal by writing to the board of 
directors of the ICAV at is registered office;  or 

(d) to comply with legal and regulatory obligations applicable to the Participating 
Shareholder, the ICAV and/or any other third party to whom Personal Data is 
disclosed, from time to time, including applicable anti-money laundering and 
counter terrorist legislation. In particular, in order to comply with the Common 
Reporting Standard (as implemented in Ireland by Section 891E, Section 891F 
and Section 891G of the Taxes Act and regulations made pursuant to those 
sections), Participating Shareholders’ Personal Data (including financial 
information) may be shared with the Irish tax authorities and the Revenue 
Commissioners. They in turn may exchange information (including Personal 
Data and financial information) with foreign tax authorities (including foreign 
tax authorities located outside the European Economic Area). Please consult 
the AEOI (Automatic Exchange of Information) webpage on www.revenue.ie 
for further information in this regard. 

Participating Shareholders are required to provide their Personal Data for statutory and contractual 
purposes. Failure to provide the required Personal Data will result in the ICAV being unable to permit, 
process, or release the Participating Shareholder's investment in the ICAV and this may result in the ICAV 
terminating its relationship with the Participating Shareholder. 
 
Where is Personal Data stored and sent? 



 

 

 
In the course of business, the ICAV will collect, record, store, adapt, transfer and otherwise process 
Personal Data of Participating Shareholders. The ICAV is a data controller within the meaning of Data 
Protection Legislation and will hold any Personal Data provided by or in respect of Participating 
Shareholders in accordance with Data Protection Legislation.  
 
Where processing is carried out on behalf of the ICAV, the ICAV shall engage a data processor, within the 
meaning of Data Protection Legislation, which implements appropriate technical and organisational security 
measures in a manner that such processing meets the requirements of Data Protection Legislation, and 
ensures the protection of the rights of Participating Shareholders. The ICAV will enter into a written 
contract with the data processor which will set out the data processor's specific mandatory obligations laid 
down in Data Protection Legislation, including, to process Personal Data only in accordance with the 
documented instructions from the ICAV (or where appropriate, the AIFM).  
 
Participating Shareholder’s Personal Data may be disclosed or transferred by the ICAV and/or any of its 
delegates or service providers (including the Administrator, the Depositary, the AIFM, the Research and 
Introducer Agent, the relevant Investment Manager, sub-investment managers, distributors, dealers and 
duly authorised agents), whether in Ireland or elsewhere (including to entities situated in countries outside 
of the European Economic Area (the "EEA")), to other delegates, duly appointed agents and service 
providers of the ICAV (and any of their respective related, associated or affiliated companies or sub-
delegates) and to third parties including advisers, regulatory bodies, taxation authorities, auditors, third party 
cloud storage providers and other technology providers for the purposes specified above. Personal Data 
may be transferred or disclosed. 
 
Participating Shareholder’s Personal Data may be transferred to countries which may not have the same or 
equivalent data protection laws as Ireland.  The ICAV and/or any of its delegates and service providers will 
not transfer Personal Data to a country outside of the EEA unless that country ensures an adequate level of 
data protection or appropriate safeguards are in place. These safeguards will be one of the following: 
 

• the ICAV and/or any of its delegates and service providers will send the data to a country that's 
been approved by the European authorities as having a suitably high standard of data protection 
law.  

• the ICAV and/or any of its delegates and service providers will seek  (i) to put in place a contract 
with the recipient containing terms approved by the European authorities as providing a suitable 
level of protection; (ii) put in place binding corporate rules, or (iii) rely on one of the derogations 
provided for in Data Protection Legislation.  

• Sending the data to an organisation which is a member of a scheme that's been approved by the 
European authorities as providing a suitable level of protection. One example is the "Privacy 
Shield" scheme agreed between the European and US authorities. 

 
More information on these safeguards can be found here: https://ec.europa.eu/info/law/law-topic/data-
protection_en. 
 
How long is Personal Data kept for? 
 
The ICAV will retain information about you for the period necessary to fulfil the purpose(s) for which the 
information was collected. The retention period may vary depending on the purpose(s) for which the 
information was collected. The ICAV will take all reasonable steps to destroy or erase the data from its 
systems when they are no longer required.  
 
Where a specific legal or regulatory requirement applies to your information (e.g. anti-money laundering, 
counter-terrorism, tax legislation) the ICAV will retain it for the period of time specified in such legal or 
regulatory requirement. In the absence of a specific legal or regulatory requirement, the ICAV will retain 



 

 

your information for the applicable statutory limitation period following the end of the matter to which it 
relates, typically up to seven years. The ICAV may be required to extend the retention period if the 
information is required in relation to a complaint, investigation, judicial review, a claim or litigation. Please 
also note that the ICAV is sometimes legally obliged to retain original legal documents indefinitely. 
 
What rights are available to Participating Shareholders? 
 
Pursuant to the Data Protection Legislation, Participating Shareholders have several rights which they may 
exercise in respect of their Personal Data, namely: 
 

• the right of access to Personal Data held by the ICAV; 

• the right to amend and rectify any inaccuracies in the Personal Data held by the ICAV; 

• the right to erase the Personal Data held by the ICAV; 

• the right to data portability of the Personal Data held by the ICAV; and 

• the right to request restriction of the processing of the Personal Data held by the ICAV; 

• the right to withdraw your consent where the ICAV and/or any of its delegates or service 
providers are relying upon it to process Personal Data. 

 
In addition, Participating Shareholders have the right to object to processing of Personal Data by the ICAV. 
 
The above rights will be exercisable by Participating Shareholders subject to limitations as provided for in 
the Data Protection Legislation and any statutory obligations to retain information including anti-money 
laundering, counter-terrorism or tax legislation.  
 
Participating Shareholders may make a request to the ICAV to exercise these rights by contacting the 
Chairman of the Board of the ICAV at its registered office as set out in the Prospectus of the ICAV.  
 
If you have any concerns regarding our processing of your Personal Data, or are not satisfied with our 
handling of any request by you in relation to your rights, you also have the right to make a complaint to the 
Data Protection Commissioner's Office.  
 

 

 

  



 

 

CANDORIS QIAIF ICAV  

____________________________________________________ 

This Existing Fund Supplement contains specific information in relation to Candoris QIAIF ICAV 
(the "ICAV"), an Irish collective asset-management vehicle registered in Ireland with variable 
capital constituted as an umbrella fund with segregated liability between Funds and authorised by 
the Central Bank pursuant to the act and the AIFM Regulations. 
 
This Existing Fund Supplement forms part of and should be read in the context of and in 
conjunction with the Prospectus for the ICAV dated 28 June, 2019 and any supplements or addenda 
thereto (the "Prospectus") which immediately precedes this Existing Fund Supplement and is 
incorporated herein.  

 

EXISTING FUND SUPPLEMENT 

 

28 June, 2019 

 

Capitalised terms used herein shall have the meanings attributed to them in the Prospectus. 

 

The Directors of the ICAV, whose names appear under the heading "Management and Administration" in 
the Prospectus jointly accept responsibility for the information contained in this Existing Fund 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 Existing Fund Supplement is in accordance with the facts 
and does not omit anything likely to affect the import of such information.  

Existing Funds of the ICAV 
 
As at the date of this Existing Fund Supplement, the ICAV has established the following Funds: 
 

• Pacific Asset Management Senior Loan Fund  
 
Details of additional Funds of the ICAV shall be available upon request from the AIFM.  

____________________________________________________ 

 
 


