The directors of MGI Funds plc (the “Directors”) listed in this Prospectus under the heading “The
Company”, accept responsibility for the information contained in this Prospectus and the Relevant
Supplements hereto. 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 and the
Relevant Supplements is in accordance with the facts and does not omit anything likely to affect the
import of such information. The Directors accept responsibility accordingly.
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(An umbrella fund constituted as an investment company with variable capital under the laws
of Ireland with segregated liability between Sub-Funds and authorised by the Central Bank of
Ireland pursuant to the European Communities (Undertakings for Collective Investment in
Transferable Securities) Regulations 2011, as amended)
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This is a consolidated Prospectus consisting of the Prospectus noted by the Central Bank of
Ireland on 12 May 2023 and the country supplement for investors in Germany dated 18 May 2023.

This consolidated Prospectus does not constitute a Prospectus for the purpose of Irish
applicable law and is solely for use in relation to investors in Germany.
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IMPORTANT INFORMATION

Capitalised words and expressions are defined in the body of this Prospectus and/or under the heading
“Definitions” below.

THIS PROSPECTUS

This Prospectus describes MGI Funds plc (the “Company”), an investment company with variable
capital incorporated in Ireland as a public limited company with segregated liability between sub-funds.
The Company is constituted as an umbrella fund insofar as the share capital of the Company will be
divided into different Series of Shares with each Series of Shares representing a portfolio of assets
which will comprise a separate Sub-Fund. Shares of any particular Series may be divided into different
Classes to accommodate different subscription and/or redemption charges and/or charges and/or
dividend and/or fee arrangements. A separate pool of assets is not being maintained for each Class.

The portfolio of assets maintained for each Series of Shares and comprising a separate Sub-Fund will
be invested in accordance with the investment objectives and policies applicable to such Sub-Fund as
specified in the Relevant Supplement. Each Relevant Supplement forms part of and should be read in
conjunction with, and construed as one document with, this Prospectus. For the purposes of this
Prospectus, where the context so admits or requires, the term “Sub-Fund” shall also be deemed to mean
the Directors or their delegate acting for the account of the relevant Sub-Fund. As the Company is
availing of the provisions of the Act, it is intended that the Company will not be liable as a whole to third
parties for the liabilities for each Sub-Fund. However, investors should note the risk factor under the
heading “Special Considerations and Risk Factors — Umbrella Structure of the Company” below.

This Prospectus and the Relevant Supplements may be translated into other languages and such
translations shall contain only the same information as this Prospectus and the Relevant Supplements.
In the event of any inconsistency or ambiguity in relation to the meaning of any word or phrase in any
translation, the English text shall prevail and all disputes as to the terms thereof shall be governed by,
and construed in accordance with, the laws of Ireland.

INVESTOR RESPONSIBILITY

Prospective investors should review this Prospectus, the KID(s) and the Relevant Supplement(s)
carefully and in their entirety and consult with their legal, tax and financial advisers in relation
to (i) the legal requirements within their own countries for the purchase, holding, redemption or
disposal of Shares; (ii) any foreigh exchange restrictions to which they are subject in their own
countries in relation to the purchase, holding or disposal of Shares; and (iii) the legal, tax,
financial or other consequences of subscribing for, purchasing, holding, repurchasing,
redeeming or disposing of Shares. Prospective investors should seek the advice of their legal,
tax and financial advisers if they have any doubts regarding the contents of this Prospectus, the
KID(s) and/or the Relevant Supplement(s).

For certain Classes or Sub-Funds, or for certain investor types or markets (such as the U.K.), a KIID
(prepared in accordance with the UCITS KIID Regulation) may be available rather than a KID (prepared
in accordance with the PRIIPs Regulation) and investors will be required to confirm that a KIID has been
provided prior to investment. In that event and unless the context otherwise requires, references to
"KID" in this Prospectus or any Relevant Supplement should be read as references to "KIID". Investors
can obtain the latest version of the KID (or if applicable, the KIID) via the following website address
https://investment-solutions.mercer.com/europe/ie/en/our-funds.html.

CENTRAL BANK AUTHORISATION - UCITS

The Company is authorised and regulated by the Central Bank as a UCITS pursuant to the UCITS
Regulations and has been established as an umbrella fund with segregated liability between
Sub-Funds and will comply with the Central Bank UCITS Regulations. Authorisation by the
Central Bank does not constitute a warranty by the Central Bank as to the performance of the
Company and the Central Bank shall not be liable for the performance or default of the Company.
Authorisation of the Company by the Central Bank is not an endorsement or guarantee of the


https://eur04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fprotect-eu.mimecast.com%2Fs%2F6q2cCgkDGUqYjnZHNZdut%3Fdomain%3Dinvestment-solutions.mercer.com&data=05%7C01%7C%7C4b0dcc5951354a0a462e08db1018e454%7Ce82b3ed84a2f46c98e027244dd42184c%7C0%7C0%7C638121471331245018%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=FjmxNOFuSxkWuP3U06EIikbcz1VNa6nmRHvZ1oljx9w%3D&reserved=0

Company by the Central Bank nor is the Central Bank responsible for the contents of the
Prospectus.

DISTRIBUTION AND SELLING RESTRICTIONS

The distribution of this Prospectus, any Relevant Supplement and the offering or purchase of Shares
may be restricted in certain jurisdictions. No persons receiving a copy of this Prospectus or any Relevant
Supplement in any such jurisdiction may treat this Prospectus or any Relevant Supplement as
constituting an invitation to them to subscribe for Shares unless in the relevant jurisdiction such an
invitation could lawfully be made to them without compliance with any registration or other legal
requirements.

The Company qualifies as a UCITS and may apply for recognition by other EU Member States or
elsewhere.

The Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended
(the “1933 Act”) or the securities laws of any of the States of the United States. The Shares may not be
offered, sold or delivered directly or indirectly in the United States of America, its territories or
possessions or in any State or the District of Columbia (the “United States”) or to or for the account or
benefit of any U.S. Person as defined under the heading “Definitions” below. Any re-offer or resale of
any of the Shares in the United States or to U.S. Persons may constitute a violation of U.S. law.
Applicants for Shares will be required to certify that they are not “U.S. Persons”. The Company will not
be registered under the U.S. Investment Company Act 1940, as amended.

INFORMATION FOR INVESTORS IN THE U.K.

The Company is an EEA UCITS which is recognised under Part 6 of The Collective Investment Schemes
(Amendment etc.) (EU Exit) Regulations 2019), as may be amended, for the purposes of part 17 of
FSMA. This is known as the temporary marketing permissions regime which allows EEA UCITS
schemes, such as the Company, that were passporting into the U.K. at the end of the Brexit transition
period to continue operating in the U.K. within the scope of their previous permissions. The Company
does not have a permanent place of business in the U.K. The facilities required to be maintained in the
U.K. pursuant to the relevant rules of the Collective Investment Schemes Sourcebook published by the
Financial Conduct Authority are provided at the offices of Mercer Limited who has been appointed as
the facilitates agent in the U.K. for the Company. Mercer Limited is authorised and regulated in the
conduct of its investment business in the U.K. by the Financial Conduct Authority under firm reference
number 121935. Investors in the U.K. should consult and carefully read a copy of the Country
Supplement for Investors in the U.K. containing additional information for investors in the U.K. which
should be read in conjunction with this Prospectus.

The business of the Company is subject to limited protection under the U.K. regulatory system. In
particular, investors are unlikely to have access to the Financial Ombudsman Service and may also not
benefit from rights under the Financial Services Compensation Scheme. Shareholders may wish to
obtain independent professional advice if they are in any doubt as to their eligibility.

INFORMATION FOR INVESTORS IN THE UNITED ARAB EMIRATES

This Prospectus relates to the Company and its Sub-Funds which are not subject to any form of
regulation or approval by the Dubai Financial Services Authority ("DFSA"). The DFSA has no
responsibility for reviewing or verifying the Prospectus, any Relevant Supplement or other documents
in connection with the Company or its Sub-Funds. Accordingly, the DFSA has not approved this
Prospectus, any Relevant Supplement or any other associated documents nor taken any steps to verify
the information set out in this Prospectus or any Relevant Supplement and has no responsibility for it.
The Shares to which this Prospectus relates may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers should conduct their own due diligence on the Shares. If you do not understand
the contents of this document you should consult an authorised financial adviser.



RELIANCE ON THIS PROSPECTUS

Shares in the Company are offered only on the basis of the information contained in this Prospectus,
the KID, the Relevant Supplement, the most recent annual report and, if subsequently published, the
semi-annual report of the Company. Any further information or representations given or made by any
dealer, broker or other person should be disregarded and, accordingly, should not be relied upon. No
person has been authorised to give any information or to make any representation in connection with
the offering of Shares in the Company other than those contained in this Prospectus, the KID, the
Relevant Supplement, the most recent annual report and, if subsequently published, the semi-annual
report of the Company and, if given or made, such information or representations must not be relied on
as having been authorised by the Directors, the Manager, the Investment Manager, the Sub-Investment
Managers, the Administrator, the Depositary or the Distributor. Statements in this Prospectus, the KID,
and the Relevant Supplement are based on the law and practice currently in force in Ireland at the date
hereof and are subject to change. Neither the delivery of this Prospectus, the KID, or the Relevant
Supplement nor the issue of Shares shall, under any circumstances, create any implication or constitute
any representation that the affairs of the Company have not changed since the date hereof.

INVESTMENT RISKS

Investment in the Company carries with it a degree of risk. The value of Shares and the income
from them may go down as well as up, and investors may not get back the amount invested.
Past performance is no indicator of future performance and is no guarantee for future returns.
Investment risks from market and currency losses cannot be excluded. Investors should note
that an investment in those Sub-Funds which may invest more than 20% of their Net Asset Value
in Emerging Markets and/or more than 30% of their Net Asset Value in below investment grade
securities should not constitute a substantial proportion of an investment portfolio and may not
be appropriate for all investors. Investment risk factors for an investor to consider are set out
under the heading “ Special Considerations and Risk Factors” below.

SUMMARY

The following summary is qualified in its entirety by the more detailed information included elsewhere in
this Prospectus and the Relevant Supplements.

THE COMPANY

The Company is an investment company with variable capital incorporated in Ireland on 2 June 2006
under registration number 421179 and authorised by the Central Bank as a UCITS pursuant to the
UCITS Regulations. The object of the Company, as set out in Clause 2 of the Articles, is the collective
investment of capital raised from the public in transferable securities and/or in other liquid financial
assets in accordance with the UCITS Regulations operating on the principle of risk spreading. All
holders of Shares are entitled to the benefit of, are bound by and are deemed to have notice of, the
provisions of the Memorandum and Articles of Association, copies of which are available as described
in the “General - Documents for Inspection” section of this Prospectus.

The Company has been structured as an umbrella fund in that the Directors may from time to time, with
the prior approval of the Central Bank, issue different Series of Shares representing separate portfolios
of assets.

THE SUB-FUNDS

See "Investing in Shares" below for the current Sub-Funds of the Company.

PURCHASE, REDEMPTION AND EXCHANGE OF SHARES

Purchase orders and redemption requests for Shares may be made on any Dealing Day. In the case

of the Sub-Funds this means that purchase orders and redemption requests may generally be made on
any day on which banks in Ireland or the U.K. are open for normal business or as otherwise disclosed



in the Relevant Supplement. In addition, requests may be made on any Dealing Day for exchange of
any Class of Shares in any Sub-Fund for Shares of the same Class of any other Sub-Fund.

ORGANISATION
The Company has been organised to provide an efficient vehicle for investment.

The Manager is a member of the investments business of Mercer, which is an industry-leading provider
of investment solutions to its global client base of institutional investors. Mercer’s Delegated Solutions
business is built on the strength and depth of its award-winning investment and actuarial divisions.
Mercer has a long-established track record of over 20 years in providing fiduciary services to its clients
globally. As at Q4 2022, Mercer manages approximately $344.9bn in assets globally for a diverse range
of institutional clients; of which in Europe, Mercer manages approximately $125.8bn. Mercer has
continued to grow and invest in its investment implementation capabilities; Mercer now has over 365
fully dedicated European fiduciary management specialists.

MANAGEMENT, ADMINISTRATION AND DISTRIBUTION

The Directors have appointed the Manager as manager of the Company. The Manager has delegated
investment management responsibilities to the Investment Manager. The Investment Manager may, in
turn, appoint Sub-Investment Managers in respect of each of the Sub-Funds. The Investment Manager
(or its delegate) has responsibility for investing and managing the assets of the relevant Sub-Funds
according to their investment objectives. Details of any Sub-Investment Managers will be disclosed in
the Relevant Supplement for the relevant Sub-Fund, which will be available on request from the
Investment Manager and will be contained in the periodic reports issued in relation to each Sub-Fund.
The fees of the Sub-Investment Managers will either be paid out of the fees of the Investment Manager
or paid from the assets of the relevant Sub-Fund.

The Manager has retained the Administrator to prepare and maintain the books and records of the
Company and each Sub-Fund and to provide related administration and accounting services. The
Company has appointed the Depositary as depositary of the Company with responsibility for the safe-
keeping of the assets of each Sub-Fund and the settlement of transactions for each Sub-Fund. The
Depositary may employ a global sub-custodian or various sub-custodians outside Ireland. The Manager
has appointed the Distributor as distributor of each Class of Shares in the Sub-Funds. See “The
Company — The Distributor”.

FEES AND EXPENSES

The assets of each of the Sub-Funds are subject to fees and expenses including, management, custody
and administration and advisory fees as well as organisational expenses. These fees will be reflected
in the Net Asset Value of each Sub-Fund. See “Fees and Expenses” below and additional information
regarding fees and expenses of each Sub-Fund contained in the Relevant Supplement.



INVESTMENT OBJECTIVES AND POLICIES

The Company and its Sub-Funds have been established for the purpose of investing in transferable
securities, money market instruments, deposits with credit institutions, collective investment schemes
and financial derivative instruments as prescribed in the Central Bank UCITS Regulations. The
investment objective and policies for each Sub-Fund will be formulated by the Directors at the time of
creation of such Sub-Fund and will be set out in the Relevant Supplement.

In addition, and to the extent only that the Investment Manager (or where appropriate in the
circumstances, its delegate) deems it consistent with the investment policies of the Sub-Funds, the Sub-
Funds may utilise for the purposes of efficient portfolio management, the investment techniques and
instruments described in Appendix Il. Such investment techniques and instruments may include financial
derivative instruments. To the extent only that the Investment Manager (or its delegate) deems it
consistent with the investment policies of the Sub-Funds, and in accordance with the requirements of
the Central Bank, the Sub-Funds may also utilise financial derivative instruments for investment
purposes. The expected effect of utilising financial derivative instruments for the purposes of efficient
portfolio management and / or hedging is a reduction in the volatility of the Sub-Funds’ Net Asset Values,
and the expected effect of utilising financial derivative instruments for investment purposes is an
increase in the volatility of the Sub-Funds’ Net Asset Values.

Investing in Underlying Funds

The Sub-Funds may also invest, to the extent specified in the Relevant Supplement, in units/shares of
other investment funds, all in accordance with the investment restrictions described in Appendix IV
“Investment Restrictions” below and subject to the market limits specified in the Articles. Unless
otherwise stated in the Relevant Supplement, a Sub-Fund will not invest more than 10% of its Net Asset
Value in collective investment schemes.

Each Sub-Fund may invest in other open-ended collective investment schemes (which may include
exchange traded funds or "ETFs"). The Investment Manager (or its delegate) will only invest in closed
ended collective investment schemes where it believes that such investment will not prohibit the Sub-
Fund from providing the level of liquidity to Shareholders referred to in this Prospectus and the Relevant
Supplements. The closed-ended collective investment schemes in which the Sub-Funds may invest
shall include, without limitation, closed-ended collective investment schemes listed or traded on a
Recognised Market.

Where it is appropriate to its investment objective and policies a Sub-Fund may also invest in other Sub-
Funds of this Company. A Sub-Fund may only invest in another Sub-Fund of this Company if the Sub-
Fund in which it is investing does not itself hold Shares in any other Sub-Fund of this Company. Any
commission received by the Manager or Investment Manager in respect of such investment will be paid
into the assets of the Sub-Fund. Any Sub-Fund that is invested in another Sub-Fund of this Company
or any other fund to which the Manager or the Investment Manager has been appointed will be invested
in a share/unit class for which no management or investment management fee is charged. No
subscription, conversion or redemption fees will be charged on any such cross investments by a Sub-
Fund.

Changes in Investment Objective and Policies

The investment objective of a Sub-Fund will not at any time be altered without the approval of an
Ordinary Resolution of that Sub-Fund or without the prior written approval of all Shareholders of the
Sub-Fund. Changes to investment policies which are material in nature may only be made with the
approval of an Ordinary Resolution of the relevant Sub-Fund or with the prior written approval of all
Shareholders of the Sub-Fund. In the event of a change of investment objective and/or a material
change in investment policy on the basis of an Ordinary Resolution, a reasonable notification period will
be provided by the Company, and the Company will provide facilities to enable Shareholders in the
relevant Sub-Fund to redeem their Shares prior to the implementation of these changes if they so wish.

Any proposal to change an index (the “Benchmark Index”) used by a Sub-Fund, for the reasons outlined
below, will be subject to prior approval of the Shareholders of the relevant Sub-Fund only if it is deemed



to be a change of investment objective or a material change of investment policy. Otherwise, it will
simply be notified to Shareholders, in accordance with the Central Bank’s requirements.

The Directors may in their absolute discretion decide to change or substitute a Sub-Fund’s Benchmark
Index if they consider it to be in the interests of any Sub-Fund. The Directors may, for instance, substitute
a Benchmark Index where:

a) the transferable securities, swaps or other techniques or instruments described which are
necessary for the implementation of the relevant Sub-Fund’s investment objective or policy
cease to be sufficiently liquid or otherwise be available for investment in a manner which is
regarded as acceptable by the Directors;

b) the quality, accuracy and availability of data of a particular Benchmark Index has deteriorated;

C) the components of the applicable Benchmark Index would make the Sub-Fund (if it were to
follow the Benchmark Index closely) breach the limits set out under “Investment Restrictions”
and/or materially affect the taxation or fiscal treatment of the Company or any of its
Shareholders;

d) the particular Benchmark Index ceases to exist or, in the determination of the Directors, there
is, or is expected to be, a material change in the formula for or the method of calculating a
component of the Benchmark Index or there is, or is expected to be, a material modification of
a component of the Benchmark Index;

e) the provider of the Benchmark Index increases its licence fees to a level which the Directors
consider excessive;

f) there is a change of ownership of the provider of the Benchmark Index to an entity not
considered acceptable by the Directors and/or a change of name of the relevant Benchmark
Index; or

0) a new index becomes available which is regarded as the market standard for investors in the

particular market and/or would be regarded as of greater benefit to the Shareholders than the
existing Benchmark Index.

The above list is indicative only and cannot be understood as being exhaustive in respect of the ability
of the Directors to change the Benchmark Index in any other circumstances as they consider
appropriate. The Relevant Supplement will be updated in the case of substitution or change of the
existing Benchmark Index of a Sub-Fund for another index.

The Directors may change the name of a Sub-Fund if its Benchmark Index is changed. Any change to
the name of a Sub-Fund will be approved in advance by the Central Bank and the relevant
documentation will be updated.

Benchmark Changes

Investors should note that, in accordance with the requirements of the Benchmark Regulation, the
Company and the Manager have adopted an index contingency plan to set out the actions which the
Company and the Manager would take in the event that a benchmark used by a Sub-Fund materially
changes or ceases to be provided (the “Index Contingency Plan”). Actions taken by the Company and
the Manager on the foot of the Index Contingency Plan may result in changes to the investment
objectives or investment policies of a Sub-Fund and any such changes will be implemented in
accordance with the requirements of the Central Bank and the terms of this Prospectus.



Ancillary Liquid Assets

Each Sub-Fund may, as further described in the Relevant Supplement, hold ancillary liquid assets
including for liquidity management purposes. The investment objectives and policies of a Sub-Fund as
described in the Relevant Supplement are those that are intended to apply in normal market conditions.

During unusual economic or market conditions, and where considered appropriate by the Investment
Manager (or its delegate) for temporary defensive or liquidity purposes, a Sub-Fund may allocate a
higher portion of the portfolio to cash, money market instruments and other short term liquid assets than
would ordinarily be the case under the implementation of the Sub-Fund's investment objective and
policies in normal market conditions. The holding of higher levels of ancillary liquid assets within a Sub-
Fund's portfolio may disrupt and adversely impact a Sub-Fund's pursuit and attainment of its investment
objective and investment policies and may have an adverse performance impact. For those Sub-Funds
with index tracking strategies or which invest by reference to an index, the holding of ancillary liquid
assets for liquidity management purposes, may contribute to higher levels of tracking error.

Securities Financing Transactions

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

'‘Buy-sell back transaction' or 'sell-buy back transaction' means a transaction by which a counterparty
buys or sells securities, commodities, or guaranteed rights relating to title to securities or commodities,
agreeing, respectively, to sell or to buy back securities, commodities or such guaranteed rights of the
same description at a specified price on a future date, that transaction being a buy-sell back transaction
for the counterparty buying the securities, commodities or guaranteed rights, and a sell-buy back
transaction for the counterparty selling them, such buy-sell back transaction or sell-buy back transaction
not being governed by a Repo Contract.

The counterparties to such SFTR Techniques may be constituted as companies, trusts, partnerships or
their equivalent, and will be institutions subject to prudential supervision located globally.

A Sub-Fund may accept collateral in the context of such SFTR Techniques, subject to the restrictions
set out at Appendix Il. Such collateral will be transferred, where there is title transfer, to the Depositary
(or its delegate) for safekeeping or, where there is no title transfer, it can be held by a third party
custodian.

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

The risks relating to SFTR Techniques, as well as risks linked to collateral, are described in the “Special
Considerations and Risk Factors” section below.

The Manager shall ensure that all revenues arising from SFTR Techniques, net of direct and indirect
costs, are returned to the relevant Sub-Fund. To the extent that the Company engages in securities
lending in respect of a Sub-Fund, it may appoint a securities lending agent which may receive a fee in
relation to its securities lending activities. Any such securities lending agent may be an affiliate of the
Depositary. Any operational costs arising from such securities lending activities shall be borne by the
securities lending agent out of its fee. In addition, any direct and indirect operating cost arising from
such securities lending activities incurred by the Investment Manager shall be reimbursed by the
relevant Sub-Fund.
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A Sub-Fund may enter into securities lending agreements, subject to the conditions and limits set out in
the Central Bank UCITS Regulations and the applicable provisions of Appendix Il. Any such securities
lending agreements may only be used for efficient portfolio management purposes.

Under a securities lending transaction, the Sub-Fund makes a loan of securities which it holds to a
borrower upon terms that require the borrower to return equivalent securities to the Sub-Fund within a
specified period and to pay the Sub-Fund a fee for the use of the securities during the period that they
are on loan. The Manager will ensure that it is able, at any time, to recall any security that has been lent
out or terminate any securities lending agreement into which it has entered.

The Sub-Fund may lend its portfolio securities via a securities lending program through an appointed
securities lending agent to brokers, dealers and other financial institutions desiring to borrow securities
to complete transactions and for other purposes. Pursuant to the terms of the relevant securities lending
agreement, the appointed lending agent will be entitled to retain a portion of the securities lending
revenue to cover the fees and costs associated with the securities lending activity, including the delivery
of loans, the management of collateral and the provision of any securities lending indemnity and such
fees paid will be at normal commercial rates.

A Sub-Fund may only enter into securities lending arrangements with counterparties in accordance with
the requirements of the Central Bank UCITS Regulations where a credit assessment has been
undertaken. Counterparties will not have discretion over the assets of a Sub-Fund, unless otherwise
specified in the Relevant Supplement. Where the counterparty is subject to a credit rating by any agency
registered and supervised by ESMA, that rating shall be taken into account in the credit assessment.
Where a counterparty is downgraded to A-2 or below (or comparable rating) by such a credit rating
agency, a new credit assessment in respect of the counterparty will be undertaken without delay.

The identity of the counterparties (and any affiliation they may have with the Manager, Depositary or
their delegates, if applicable) to SFTR Techniques, as well as information on direct and indirect
operational costs and fees incurred by the Sub-Funds in the context of those transactions will be
available in the annual accounts.

To the extent a Sub-Fund engages in Repo Contracts, securities lending or total return swaps, any
permitted investments of a Sub-Fund may be subject to such transactions.

Unless otherwise disclosed in the Relevant Supplement, no Sub-Fund engages in securities lending.
Additional restrictions applicable to each Sub-Fund will be set out in the Relevant Supplement.
Sustainability Policies

The Investment Manager does not typically select investments directly; instead, it selects and combines
specialist Sub-Investment Managers to manage segments of the portfolios of the Sub-Funds. The
Investment Manager believes that enhanced outcomes may be achieved from the assessment by its
Sub-Investment Managers of ESG risks and opportunities in security or asset selection and portfolio
construction, acknowledging that the degree of relevance or materiality varies between asset classes.
Examples of ESG factors include:

Environmental Social Governance
¢ Climate Change e Social inequality e Board diversity,
e Water e Health and safety composition,
e Waste and Pollution e Demographics/consumption independence and
e Biodiversity e Labour standards and effectiveness
modern slavery (including e Executive
the supply chain) remuneration
e Human rights and e Conduct, culture
community impacts and ethics
e Shareholder rights
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The Investment Manager maintains a Sustainability Policy in which it sets out the key principles and
approaches used to address Sustainability Risks and opportunities and the consideration of other
sustainability and ESG factors throughout the investment process. The Sustainability Policy provides
information on how sustainability principles are implemented into portfolio management including Sub-
Investment Manager selection and oversight and portfolio monitoring as set out below. Further
information may be found at https://investment-solutions.mercer.com/europelie/en/our-
funds/responsible-investment.html.

Investors should note that the Sustainability Policy is not implemented equally across all Sub-Funds, as
the degree to which it may be relevant or applicable depends on the particular strategy or principal asset
class exposures of a Sub-Fund.

Selection and Monitoring of Sub-Investment Managers

The Investment Manager evaluates the sustainability policies, capabilities and practices for potential
and appointed Sub-Investment Managers, where relevant, as part of the manager selection and
monitoring process by drawing on Mercer's ESG Ratings?! and associated commentary from the Mercer
Manager Research team. This is used by the Investment Manager to assess the strengths and
weaknesses of a strategy’s incorporation of sustainability considerations, as a part of the broader
decision process when appointing a Sub-Investment Manager. ESG Ratings of Sub-Investment
Managers are reviewed at least quarterly, with reviews seeking evidence of positive momentum on ESG
integration and consideration of sustainability risks.

As part of its monitoring and oversight process, the Investment Manager uses third party data to evaluate
the quality of Sub-Investment Managers’ portfolios using a sustainability lens, by assessing aggregate
security exposure to and the management of certain ESG factors including evaluating the impact of
investment decisions on sustainability factors.

Stewardship — Share Voting and Engagement

The Investment Manager believes stewardship (or active ownership) plays an important role in
managing sustainability risks and other ESG factors, and also helps in the realisation of long-term
shareholder value. Effective stewardship can provide investors with an opportunity to enhance the value
of companies and markets in a manner more consistent with long-term investor timeframes. The
Investment Manager's Stewardship Policy (which can be found at https://investment-
solutions.mercer.com/europe/ie/en/our-funds/responsible-investment.html) outlines the key principles
and approach to embedding effective stewardship in the investment process.

The Investment Manager expects appointed Sub-Investment Managers to adopt standards of good
governance and stewardship through voting and engagement practices that include a focus on
sustainability risks and other material ESG factors, consistent with the Sustainability and Stewardship
Policies. The Investment Manager believes appointed Sub-Investment Managers are typically best
placed to exercise voting rights and prioritise particular engagement topics by security, given they are
expected to have detailed knowledge of both the governance and the operations of the companies and
issuers they invest in. Stewardship activities are further informed by the Investment Manager's key
engagement priority areas which are communicated to Sub-Investment Managers, and Sub-Investment
Managers are requested to report on their activities as they relate to these priorities. A stewardship
report is published annually setting out how the Stewardship Policy has been implemented, including:

a general description of voting behaviour;

an explanation of the most significant votes taken;

information on the use, if any, of the services of proxy advisors; and

information on how it has cast votes in the general meetings of companies in which it
holds shares.

oo o

1 Please see Mercer's Guide to ESG Ratings (https://www.mercer.com/our-thinking/mercer-esg-ratings.html)
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Exclusions

When considering exclusions, the Investment Manager has developed an investment exclusions
framework, where multiple risk, return and reputation criteria are considered, as more fully detailed in
the Sustainability Policy. Exclusions applied will depend on the investment strategy and asset classes
of individual Sub-Funds.

The Investment Manager relies on a third-party provider of ESG research in determining the individual
companies to be excluded based on the decisions made under the Sustainability Policy. Exclusion lists
are typically updated twice annually and Sub-Investment Managers are informed of any new exclusions
and directed to implement the exclusion lists in their investment processes.

In selecting Sub-Investment Managers, the Investment Manager will consider the Sub-Investment
Manager’s ability to implement any approved exclusions. From time to time, a Sub-Investment Manager
may exclude a product, activity or industry using a definition or data source that is different to that of the
Investment Manager. This is acceptable provided there is broad consistency. The Investment Manager
will monitor compliance with the exclusions by Sub-Investment Managers but cannot guarantee that
compliance with the exclusions will be achieved at all times.

If it is determined that an existing investment of a Sub-Fund needs to be excluded, the relevant Sub-
Investment Manager will generally arrange for the investment to be sold within a reasonable period of
time once it is possible and practicable to liquidate the position, taking due account of the best interests
of Shareholders in the relevant Sub-Fund. For index-tracking Sub-Funds, should an investment cease
to comply with the ESG exclusionary criteria of its Benchmark Index, the Sub-Fund may continue to hold
such security until the Benchmark Index next rebalances and it is possible and practicable to liquidate
the position.

Exclusions applied as a result of decisions supported by the exclusions framework are set out in the
Relevant Supplement for each Sub-Fund. Save that for each of the Sub-Funds listed in the table below,
the exclusions applied are noted below.

Sub-Fund Exclusions

Mercer Alternative Risk Premia Fund | Controversial weapons (including nuclear)
Civilian weapons

Tobacco

Mercer Investment Fund 6 Controversial weapons

Principal Adverse Impacts on Sustainability Factors

The Manager and the Investment Manager consider principal adverse sustainability impacts of
investment decisions on sustainability factors (PAI) at an entity level in accordance with SFDR. A
statement on due diligence policies with respect to those impacts is available at https://investment-
solutions.mercer.com/europe/ie/en/our-funds/responsible-investment.html.

In addition, PAIls are considered for the Article 8 and Article 9 Sub-Funds and certain other Sub-Funds
where set out in the Relevant Supplement.

For other Sub-Funds, the Manager and the Investment Manager do not consider PAI. This is because
the Investment Manager has determined in the case of those Sub-Funds that such adverse impacts are
not of relevance to certain asset classes or types of investments, or where it may not be practicable or
proportionate to consider PAI depending on the investment strategy or due to the specific investment
outcomes targeted by the strategy or Sub-Fund. This position will be kept under review by the Manager
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and the Investment Manager and may change over time depending on ESG data or other information
which may become available.

Integration of Sustainability Risks and Opportunities

Sustainability Risks are the financial risks that may arise when environment, social or governance
factors negatively impact the financial profile of an investment. A Sustainability Risk event may materially
affect the market price or liquidity of an underlying investment and in turn may negatively impact the net
asset value of a Sub-Fund. The universe of Sustainability Risks is very broad, and their relevance,
materiality and impact on investments will depend on a number of factors such as the investment
strategy pursued by the Sub-Fund, the asset class, geographical region or sector.

The integration of Sustainability Risks forms part of the overall risk management process and the overall
investment decision-making process including in portfolio construction and Sub-Investment Manager
selection as described above. The Investment Manager expects appointed Sub-Investment Managers
to assess and reflect sustainability risks and opportunities in security or asset selection and portfolio
construction and within their internal risk management frameworks.

As part of the investment monitoring process, the Investment Manager seeks to evaluate the impact of
investment decisions and identify potential material sustainability risks and opportunities for the Sub-
Funds. In order to estimate the potential impact on investment returns the Investment Manager uses
ESG data from different data providers to assess the relative positive or negative sensitivity and return
contribution associated with certain ESG factors. Examples include:

e Environmental — carbon emissions, pollution and natural resource degradation

e Social — Workforce and supply chain safety, human rights practices, addictive products

e Governance - corporate management practices, remuneration and incentives
structures

The Investment Manager further considers the potential financial impacts of climate change through
climate scenario modelling and/or transition analysis which seeks to identify risks and opportunities
relating to physical damages to the natural world and the transition to a low-carbon economy (see
Sustainability Policy for further information).

Such analysis may be used to inform portfolio construction, asset allocation and Sub-Investment
Manager selection as appropriate with a view to mitigating material Sustainability Risks where possible.

For certain asset classes or types of investments, Sustainability Risks may not be deemed relevant as
the Investment Manager does not believe that ESG factors pose a risk of an actual or a potential material
negative impact on the value of the investments. Furthermore, the Investment Manager may have
determined Sustainability Risks are not applicable either because it may not be possible or practicable
to integrate Sustainability Risks for the investment strategy or due to the specific investment outcomes
targeted by the strategy or Sub-Fund. The circumstances in which Sustainability Risks are not or cannot
be integrated into investment decision-making may change over time depending on ESG data or other
information which may become available.

Potential Impact of Sustainability Risks on Investment Returns

Sustainability Risks can have a material impact on long-term risk and return outcomes and Sustainability
Risks are therefore integrated into the investment process where possible and appropriate, as described
above. The severity and probability of Sustainability Risks will vary across Sub-Funds depending on a
range of factors including but not limited to the nature of the investment strategy, the asset class, any
sectoral or regional focus for the strategy or the anticipated investment horizon. From an asset class
perspective, equities will typically have greater exposure to sustainability risks than other asset classes
such as sovereign debt, however such sustainability risks may vary considerably according to region or
industry. For example, energy or utilities companies may be more susceptible to risks associated with
climate change and the transition to a low-carbon economy. Emerging Markets may also have greater
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sensitivity to physical risks associated with climate change such as natural disasters and the degradation
of natural resources.

The Investment Manager seeks to assess and disclose the likely material negative impacts of
Sustainability Risks on investment returns for a Sub-Fund as set out in the Relevant Supplement for
each Sub-Fund where relevant and applicable. The assessment of the impact of Sustainability Risks on
the performance of a Sub-Fund is difficult to predict and is subject to inherent limitations such as the
availability and quality of the data. Furthermore, Sustainability Risk is an evolving, multi-faceted risk
category and the likely impact of Sustainability Risk on the Sub-Fund’s performance may vary during
the lifetime of a Sub-Fund.

EU Taxonomy Regulation Disclosure
For the purposes of the Taxonomy Regulation, the investments underlying those Sub-Funds which are

not subject to either Article 8 or Article 9 of the SFDR do not take into account the EU criteria for
environmentally sustainable economic activities.
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SPECIAL CONSIDERATIONS AND RISK FACTORS

Investment in the Sub-Funds carries with it a degree of risk including, but not limited to, the risks referred
to below to which a Sub-Fund may be exposed. While there are some risks that may be common to a
number or all of the Sub-Funds, there may also be specific risk considerations which apply to particular
Sub-Funds in which case such risks will be cross referred to in the Relevant Supplement for that Sub-
Fund. The investment risks described below are not purported to be exhaustive and potential investors
should review this Prospectus, the KID(s), and the Relevant Supplement(s) in their entirety, and consult
with their professional advisers, before purchasing Shares. The levels and bases of, and reliefs from,
taxation to which both the Company and Shareholders may be subject, may change. Potential investors’
attention is drawn to the section headed “Taxation”. There can be no assurance that any Sub-Fund will
achieve its investment objective. The Net Asset Value of a Sub-Fund, and the income therefrom, may
go down as well as up and investors may not get back the amount invested or any return on their
investment.

GENERAL RISKS
Umbrella Structure of the Company

As the Company is availing of the provisions of the Act, it is intended that each Sub-Fund will have
segregated liability from the other Sub-Funds and accordingly, pursuant to Irish law, that the Company
should not be liable as a whole to third parties and there should not be the potential for cross
contamination of liabilities between different Sub-Funds for the liabilities of each Sub-Fund. However,
there can be no categorical assurance that, should an action be brought against the Company in the
courts of another jurisdiction, the segregated nature of the Sub-Funds will necessarily be upheld.
Accordingly, itis not free from doubt that the assets of any Sub-Fund may not be exposed to the liabilities
of other Sub-Funds. As at the date of this Prospectus, the Directors are not aware of any existing or
contingent liability of any Sub-Fund.

General Economic and Market Risk

The investments of a Sub-Fund are subject to normal market fluctuations and the risks inherent in
investment in international securities markets and there can be no assurances that appreciation or
preservation will occur.

The success of a Sub-Fund’s activities will be affected by general economic and market conditions, such
as interest rates, availability of credit, inflation rates, economic uncertainty, changes in laws, trade
barriers, currency exchange controls and national and international political circumstances. These
factors may affect the level and volatility of securities’ prices and the liquidity of a Sub-Fund’s
investments. Volatility or illiquidity could impair a Sub-Fund’s profitability or result in losses.

Where a Sub-Fund’s assets are invested in narrowly-defined markets or sectors of a given economy,
risk is increased by the inability to broadly diversify investments thereby subjecting the Sub-Fund to
greater exposure to potentially adverse developments within those markets or sectors.

Since 2008 world financial markets have experienced extraordinary market conditions, including, among
other things, extreme volatility in securities markets and the failure of credit markets to function. When
such conditions arise, decreased risk tolerance by investors and significantly tightened availability of
credit may result in certain securities becoming less liquid and more difficult to value, and thus harder
to dispose of. Such conditions may be exacerbated by, among other things, uncertainty regarding
financial institutions and other market participants, increased aversion to risk, concerns over inflation,
instability in energy costs, complex geopolitical issues, the lack of availability and higher cost of credit
and declining real estate and mortgage markets. These factors, combined with variable commaodity
pricing, declining business and consumer confidence, increased unemployment and diminished
expectations for predictable global financial markets, may lead to a global economic slowdown and fears
of a global recession. Neither the duration and ultimate effect of any such market conditions, nor the
degree to which such conditions may worsen can be predicted. The continuation or further deterioration
of any such market conditions and continued uncertainty regarding markets generally could result in
further declines in the market values of potential investments or declines in market values. Such
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declines could lead to losses and diminished investment opportunities for a Sub-Fund, could prevent a
Sub-Fund from successfully meeting its investment objectives or could require a Sub-Fund to dispose
of investments at a loss while such unfavourable market conditions prevail. While such market
conditions persist, a Sub-Fund would also be subject to heightened risks associated with the potential
failure of brokers, counterparties and exchanges, as well as increased systemic risks associated with
the potential failure of one or more systemically important institutions.

In reaction to these events since 2008, regulators and lawmakers have taken unprecedented regulatory
actions and enacted programs to stabilise the financial markets. Some of the programs enacted during
this period have terminated; however, certain governments and regulators continue to consider and
implement measures to stabilise global financial markets. Despite these efforts global financial markets
can from time to time become extremely volatile. It is uncertain whether regulatory actions will be able
to prevent losses and volatility in securities markets, or to stimulate the credit markets.

Unpredictable or unstable market conditions may result in reduced opportunities to find suitable
investments to deploy capital or make it more difficult to exit and realise value from a Sub-Fund's existing
investments.

Liquidity Risk

Liquidity risk is the risk that positions in a Sub-Fund's portfolio cannot be sold, liquidated or closed at
limited cost in an adequately short timeframe and that the ability of the sub-Fund to meet redemptions
requests from Shareholders is thereby compromised. A Sub-Fund will endeavour to acquire only such
securities for which a liquid market exists. It is intended that the assets of each Sub-Fund comprise
mainly realisable investments which can be readily sold in normal market conditions. However, not all
securities invested in by a Sub-Fund will be listed or rated and consequently liquidity may be low. Also,
investments made by the Sub-Funds may subsequently become less liquid in response to market
developments or events affecting a relevant securities issuer.

Certain investments and types of investments are subject to restrictions on resale, may trade in the OTC
markets or in limited volume, or may not have an active trading market. Investment in debt securities,
small and mid-capitalisation stocks and emerging market issuers may be more vulnerable to the risk
that during certain periods, the liquidity of particular issuers or industries, or all securities within a
particular investment category, will deteriorate suddenly due to adverse economic, market or political
events, or adverse market sentiment. llliquid securities may trade at a discount to more liquid
investments and may be subject to wide fluctuations in value. It may be difficult for a Sub-Fund to value
illiquid securities accurately.

A Sub-Fund may not be able to dispose of illiquid investments at a favourable time or price.
Consequently, the relevant Sub-Fund may have to accept a lower price to sell the relevant investment
or may not be able to sell the investment at all. An inability to sell a particular investment or portion of a
Sub-Fund's assets can have a negative impact of the value of the relevant Sub-Fund and may prevent
a Sub-Fund in taking advantage of other investment opportunities.

Liquidity risk also arises due to the ongoing obligation for a Sub-Fund to meet redemption requests from
Shareholders in accordance with the terms of its stated redemption policy. To meet redemption
requests, a Sub-Fund could be forced to sell investments at an unfavourable time or at unfavourable
prices. A Sub-Fund may hold higher levels of liquid assets for defensive purposes in times of actual or
anticipated market stress and this can adversely affect the overall investment performance of the Sub-
Fund. Where a large proportion of Shares of a Sub-Fund are held by a single or small number of
Shareholders, a Sub-Fund is subject to the risk that these Shareholders may redeem Shares in large
amounts at short notice.

If there are unusually large or a high volume of redemption requests, or during times of market stress or
other uncontrollable factors adversely affecting the level of liquidity within a Sub-Fund's portfolio, the
Directors may decide, having regard the interests of all Shareholders, to defer redemptions, issue in-
specie redemptions or impose a temporary suspension on redemptions where appropriate to the
circumstances.
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International Investing

Investing in securities issued by companies and governments in different countries involves
considerations and possible risks not associated with investing in issuers of one’s own country. The
values of investments denominated in currencies other than the Base Currency of a Sub-Fund are
affected by changes in currency rates. Investing in multiple jurisdictions involves consideration of
different exchange control regulations, tax law, including withholding taxes, changes in governmental
administration or economic or monetary policy or changed circumstances in dealings between nations.
The Sub-Funds may be liable to taxes (including withholding taxes) in countries other than Ireland on
income earned and capital gains arising on its investments. Currency rates may fluctuate significantly
over short periods of time causing a Sub-Fund’s Net Asset Value to fluctuate as well. Costs are incurred
in connection with conversions between various currencies. In addition, brokerage commissions,
custody fees and other costs of investing are higher in certain countries and less developed markets
may be less liquid, more volatile and less subject to governmental supervision than elsewhere.
Investments in some issuers could be affected by factors such as expropriation, confiscatory taxation,
lack of uniform accounting and auditing standards and potential difficulties in enforcing contractual
obligations. Securities transactions in some countries are subject to settlement delays or risk of loss.

Potential Implications of Brexit

The U.K. held a referendum on 23 June 2016 on whether to leave or remain in the European Union.
The outcome of the referendum was in favour of leaving the European Union. The U.K. officially withdrew
from the European Union on 31 January 2020 but continued to follow all of the European Union rules
and its trading relationship remained the same until the end of the transitional period on 31 December
2020. The European Union and the U.K. agreed a Trade and Co-operation Agreement in December
2020 (the “Brexit Deal”). The departure of the U.K. from the European Union has led to political and
economic instability, volatility in the financial markets of the U.K. and more broadly across Europe. It has
also led to a weakening in consumer, corporate and financial confidence in such markets as the U.K.
and the European Union negotiated the Brexit Deal. While the Brexit Deal has now been agreed, there
remains a number of uncertainties in connection with the future of the U.K. and its relationship with the
European Union, including the negotiation of any future trading agreements to enhance or replace
elements of the Brexit Deal. The U.K. and the European Union are likely to continue to negotiate trading
or other agreements for a number of years.

Until the terms of the U.K.’s exit from, and continuing relationship with, the European Union are clearer,
it is not possible to determine the impact that the U.K.’s departure from the European Union and/or any
related matters may have on a Sub-Fund or its investments, including, in each case, the market value
or the liquidity thereof in the secondary market, or on the other parties to the transaction documents.
However, given the size and importance of the U.K.’s economy, current uncertainty or unpredictability
about its legal, political and economic relationship with Europe may continue to be a source of instability,
create significant currency fluctuations, and/or otherwise adversely affect international markets,
arrangements for trading or other existing cross-border co-operation arrangements (whether economic,
tax, fiscal, legal, regulatory or otherwise) for the foreseeable future including beyond the date of any
withdrawal from the European Union. In particular, the uncertainty surrounding the U.K.’s relationship
with the European Union and its withdrawal as an EU Member State may adversely impact companies
or assets based in, doing business in, or having services or other significant relationships in or with, the
U.K. and/or the European Union, including with respect to opportunity, pricing, regulation, value or exit.
In addition, the U.K.’s withdrawal as an EU Member State may have an adverse effect on the tax
treatment of any investments in the U.K. The European Union directives preventing withholding taxes
being imposed on intra-group dividends, interest and royalties may no longer apply to payments made
into and out of the U.K., meaning that instead the U.K.’s double tax treaty network will need to be relied
upon. Not all double tax treaties fully eliminate withholding tax. Further, there may be changes to the
operation of value added tax (VAT) and the economic implications could potentially affect wider tax policy
in the U.K., such as the rate of corporation tax and other taxes. The outcome of the U.K. referendum
could also have a destabilising effect if other EU Member States were to consider the option of leaving
the European Union. For these reasons, the decision of the U.K. to leave the European Union could
have adverse consequences on a Sub-Fund, the performance of its investments and its ability to fulfil
its investment objective and implement its investment strategy.
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No Investment Guarantee Equivalent to Deposit Protection

An investment in the Company is not in the nature of a deposit in a bank account and is not protected
by any government, government agency or other guarantee scheme which may be available to protect
the holder of a bank deposit account.

Limited Operating History; No Reliance on Past Performance

A Sub-Fund may have limited or no operating history upon which prospective investors can evaluate its
likely performance. The success of a Sub-Fund depends substantially upon the skill and expertise of
the personnel of the Investment Manager (or its delegate) and the ability of the Investment Manager (or
its delegate) to develop and successfully implement the investment policy of the Sub-Fund. No
assurance can be given that the Investment Manager (or its delegate) will be able to do so. Moreover,
decisions made by the Investment Manager (or its delegate) may cause a Sub-Fund to incur losses or
to miss profit opportunities on which it may otherwise have capitalised. Shareholders are not permitted
to engage in the active management and affairs of a Sub-Fund. As a result, prospective investors will
not be able to evaluate for themselves the merits of investments to be acquired by a Sub-Fund prior to
their being required to pay for Shares of a Sub-Fund. Instead, such investors must rely on the judgment
of the Investment Manager (or its delegate) to conduct appropriate evaluations and to make investment
decisions. Shareholders will be relying entirely on such persons to manage the assets of the Company.
There can be no assurance that any of the key investment professionals will continue to be associated
with the Investment Manager (or its delegate) throughout the life of a Sub-Fund.

Provisional Allotments

As the Company may provisionally allot Shares to proposed investors prior to receipt of the requisite
subscription monies for those Shares the Company may suffer losses as a result of the non-payment of
such subscription monies.

Foreign Taxes

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

Swing Pricing

As described in the “Determination of Net Asset Value” section, the Directors may, where they so
determine, “swing” the Net Asset Value of a Sub-Fund to attempt to mitigate the potentially dilutive
effects of dealing on the Net Asset Value on any Dealing Day on which there are net subscriptions or
redemptions in the relevant Sub-Fund. In such cases, investors should be aware that swing pricing may
not always prevent the dilution of the Net Asset Value through dealing costs and the adjustments made
to the Net Asset Value may also benefit certain investors relative to the Shareholders in the Sub-Fund
as a whole. For example a subscriber into a Sub-Fund on a day on which the Net Asset Value is swung
downwards as a result of net redemptions from the Sub-Fund may benefit from paying a lower Net Asset
Value per Share in respect of his subscription than he would otherwise have been charged. In addition,
the Sub-Fund’'s Net Asset Value and short-term performance may experience greater volatility as a
result of this valuation methodology.

Cyber Security

The Company, the Manager and the service providers are susceptible to cyber security risks that
include, among other things, theft, unauthorised monitoring, release, misuse, loss, destruction or
corruption of confidential and highly restricted data; denial of service attacks; unauthorised access to
relevant systems, compromises to networks or devices that the Company, the Manager and the service
providers use to service; or operational disruption or failures in the physical infrastructure or operating

19



systems that support the Company, the Manager and the service providers. Cyber-attacks against or
security breakdowns may adversely impact a Sub-Fund and its Shareholders. The Company, the
Manager and the service providers may incur additional costs for cyber security risk management and
remediation purposes. In addition, cyber security risks may also impact issuers of securities in which
the Underlying Funds invest, which may cause losses. There can be no assurance that the Company,
the Manager and the service providers will not suffer losses relating to cyber-attacks or other information
security breaches in the future.

Force Majeure

The Company and the service providers will not be liable for action taken or failure to take action required
under, in the case of the service providers, the relevant material contract, in the event and to the extent
that the taking of such action or such failure arises out of or is caused by or directly or indirectly due to
a “Force Majeure” event which may include war, terrorism, insurrection, riot, civilcommotion, act of God,
accident, fire, water damage, explosion, mechanical breakdown, computer or system failure or other
failure of equipment, or malfunction or failures caused by computer virus, failure or malfunctioning of
any communications media for whatever reason, interruption (whether partial or total) of power supplies
or other utility of service, strike or other stoppage (whether partial or total) of labour, any law, decree,
regulation or order of any government or governmental body (including any court or tribunal) of
competent jurisdiction beyond the reasonable control of the Company, the relevant service provider (or
its delegate), provided that the Company or the relevant service provider shall take reasonable
measures to minimise the effect of any such Force Majeure event, including the maintenance at all
times, and regular testing of, adequate disaster recovery arrangement and to restore usual services as
possible after a Force Majeure event. It is therefore possible that the Company or a Sub-Fund may
suffer loss as a result of such a Force Majeure event. The specific Force Majeure events in respect of
each service provider are set out in each of the respective material contracts.

Money Market Fund Reform

EU Regulation 2017/1131 on money market funds has applied to certain Sub-Funds of the Company
from 17 January 2019. There remains some uncertainty regarding the full impact that this regulation will
ultimately have on the Company, a Sub-Fund and the markets in which a Sub-Fund trades and invests.
Such uncertainty may itself be detrimental to a Sub-Fund. Further, the impact potential future regulatory
requirements or changes to regulatory requirements applicable to a Sub-Fund (whether through
implementation of the regulation or otherwise) is unknown and may be detrimental to the relevant Sub-
Funds. It may impact the ability of a Sub-Fund to execute its strategy and may also result in increased
costs to a Sub-Fund. The Company and the Manager will adopt such arrangements as they deem
necessary or desirable to comply with applicable regulatory requirements, with a view to ensuring that
the Company and the relevant Sub-Funds continue to execute their respective strategies in the best
interests of Shareholders.

Securitisation Risks

Investors should be aware that certain Sub-Funds may become subject to certain risk retention and due
diligence requirements (the "EU Risk Retention and Due Diligence Requirements") which currently
apply to various types of EU regulated investors including credit institutions, authorised alternative
investment fund managers, including the Manager, investment firms, insurance and reinsurance
undertakings and institutions for occupational retirement schemes. Amongst other things, the EU Risk
Retention and Due Diligence Requirements restrict an investor who is subject to them from investing in
securitisations unless: (i) the originator, sponsor or original lender in respect of the relevant securitisation
has explicitly disclosed that it will retain, on an on-going basis, a net economic interest of not less than
five per cent in respect of certain specified credit risk tranches or securitised exposures; and (ii) such
investor is able to demonstrate that they have undertaken certain due diligence in respect of various
matters including but not limited to its note position, the underlying assets and (in the case of certain
types of investors) the relevant sponsor or originator.

Where the EU Risk Retention and Due Diligence Requirements apply to a Sub-Fund, that Sub-Fund
(and the Manager on its behalf) will be required to take steps to ensure that the relevant Sub-Fund is in
compliance. In particular, the EU Risk Retention and Due Diligence Requirements are likely to require
that the relevant Sub-Fund’s holding of any securitisations are compliant and the Manager (or its
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delegate) may be required to dispose of any non-compliant holdings. Under such circumstances, a Sub-
Fund could sustain losses.

Performance Fee Risk

Where a performance fee is payable by a Sub-Fund, it may be based on net realised and net unrealised
capital gains and losses as at the end of each financial period. As a result, performance fees may be
paid on unrealised gains which may subsequently never be realised.

The payment of the performance fee to the Investment Manager (or its delegate) based on the
performance of a Sub-Fund may provide the Investment Manager (or its delegate) with an incentive to
cause the Sub-Fund to make more speculative investments than might otherwise be the case. The
Investment Manager (or its delegate) will have discretion as to the timing and the terms of the Sub-
Fund’s transactions in investments and may therefore have an incentive to arrange such transactions
to maximise its fees.

Sustainability-related Data

In evaluating a security, issuer or index based on sustainability-related characteristics, the Investment
Manager (or its delegate) is dependent upon information and data which may be incomplete, inaccurate
or unavailable. The Investment Manager (or its delegate) may rely upon data sourced from third-party
ESG research and market data providers who may similarly rely on information which is incomplete,
inaccurate or unavailable. The wide variety of types, sources and uses of ESG data can produce very
different results and the models used by third-party ESG research providers can result in conflicting and
subjective assessments. Third-party ESG research and market data providers typically limit or exclude
any responsibility or liability with respect to the accuracy, reasonableness or completeness of any
sustainability related assessments. Data quality and coverage in relation to investee companies has
various challenges across different countries and regions (especially for smaller companies and less
developed markets). Some data may be modelled rather than reported data and data from some
companies may be delayed. In addition, not all self-reported data is independently verified. Since the
regulation and standards of non-financial reporting is developing, data quality, coverage, consistency
and accessibility remains challenging over the near term.

CURRENCY RISKS
Foreign Exchange Risk

Where a Sub-Fund engages in foreign exchange transactions which alter the currency exposure
characteristics of its investments the performance of such Sub-Fund may be strongly influenced by
movements in exchange rates as currency positions held by the Sub-Fund may not correspond with the
securities positions held.

The Net Asset Value per Share of a Sub-Fund will be computed in its Base Currency whereas the
investments held for the account of a Sub-Fund may be acquired in other currencies. A Sub-Fund’s Net
Asset Value may change significantly when the currencies other than the Base Currency in which some
of the Sub-Fund’s investments are denominated strengthen or weaken against the Base Currency.
Currency exchange rates generally are determined by supply and demand in the foreign exchange
markets and the perceived relative merits of investments in different countries. Currency exchange
rates can also be affected unpredictably by intervention by government or financial regulators or by
currency controls or political developments.

In addition currency hedging transactions, while potentially reducing the currency risks to which the Sub-
Fund would otherwise be exposed, involve certain other risks, including the risk of a default by a
counterparty, as described above. In addition, where a Sub-Fund enters into “cross-hedging”
transactions (e.g., utilising a currency different than the currency in which the security being hedged is
denominated), the Sub-Fund will be exposed to the risk that changes in the value of the currency used
to hedge will not correlate with changes in the value of the currency in which the securities are
denominated, which could result in loss on both the hedging transaction and the Sub-Fund securities.
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Forward currency contracts involve the possibility that the market for them may be limited with respect
to certain currencies and, upon a contract's maturity, the possible inability to negotiate with the dealer
to enter into an offsetting transaction. There is no assurance that an active forward currency contract
market will always exist. These factors restrict the ability to hedge against the risk of devaluation of
currencies in which a substantial quantity of securities are being held for a Sub-Fund and are unrelated
to the qualitative rating that may be assigned to any particular security.

Share Currency Designation Risk

A Class of Shares of a Sub-Fund may be designated in a currency other than the Base Currency of that
Sub-Fund. Changes in the exchange rate between the Base Currency and such designated currency
may lead to a depreciation of the value of such Shares as expressed in the designated currency. A
Sub-Fund’s Sub-Investment Manager may or may not (as specified in the Relevant Supplement) try to
mitigate this risk by using any of the efficient portfolio management techniques and instruments,
including currency options and forward currency exchange contracts described in Appendix Il and within
the conditions and limits imposed by the Central Bank. A Class may not be leveraged as a result of the
use of such technigues and instruments, but, subject to the below, hedging up to, but not exceeding
105% of the Net Asset Value attributable to the relevant Class, is permitted. The Investment Manager
(or its delegate) will monitor hedging on at least a monthly basis to ensure that over-hedged positions
do not exceed this limit and that under-hedged positions do not fall short of 95% of the portion of the
Net Asset Value of the relevant Class which is to be hedged and are not carried forward from month to
month. The Investment Manager (or its delegate) will ensure that positions materially in excess of 100%
of the Net Asset Value attributable to the relevant Class will not be carried forward from month to month.
While not the intention, over-hedged or under-hedged positions may arise due to factors outside the
control of the Company. Counterparty exposure in respect of foreign exchange hedging shall at all times
comply with the requirements of the Central Bank. Investors should be aware that this strategy may
substantially limit Shareholders of the relevant Class of Shares from benefiting if the designated
currency falls against the Base Currency and/or the currency/currencies in which the assets of a Sub-
Fund are denominated. In such circumstances, Shareholders of the Class of Shares of a Sub-Fund
may be exposed to fluctuations in the Net Asset Value per Shares reflecting the gains/loss on and the
costs of the relevant financial instruments. In the case of an unhedged Class of Shares, a currency
conversion will take place on subscriptions, redemptions, exchanges and distributions at prevailing
exchange rates.

Although hedging strategies may not necessarily be used in relation to each Class of Shares within a
Sub-Fund, the financial instruments used to implement such strategies shall be assets/liabilities of the
Sub-Fund as a whole. However, the gains/losses on and the costs of the relevant financial instruments
will accrue solely to the relevant Class of Shares of the Sub-Fund. Any currency exposure of this Class
of Shares may not be combined with or offset with that of any other Class of Shares of the Sub-Fund.
The currency exposures of the assets of the Sub-Fund will not be allocated to separate Classes of
Shares.

FIXED INCOME RISKS
Fixed Income Securities Generally

Fixed income securities are subject to the risk of an issuer’'s ability to meet principal and interest
payments on the obligation (credit risk), and may also be subject to price volatility due to such factors
as interest rate sensitivity, market perception of the creditworthiness of the issuer and general market
liquidity (market risk). A Sub-Fund may invest in fixed income securities which are interest rate sensitive.
An increase in interest rates will generally reduce the value of fixed income securities, while a decline
in interest rates will generally increase the value of fixed income securities. The performance of a Sub-
Fund will therefore depend in part on the ability to anticipate and respond to such fluctuations on market
interest rates, and to utilise appropriate strategies to maximise returns, while attempting to minimise the
associated risks to investment capital. Fixed income securities are also exposed to the risk that their or
their issuers’ credit ratings may be downgraded, which can cause a significant drop in the value of such
securities.

Where relevant, for Sub-Funds which do not invest in below investment grade securities, in the event
that