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
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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 KIID(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 foreign exchange restrictions to which they
are subject in their own countries in relation to the purchase, holding or disposal of Shares; and
(i) 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 KIID(s) and/or the Relevant Supplement(s).

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
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 UNITED KINGDOM

This Prospectus has been approved for issue for the purposes of Section 21 FSMA by Mercer Limited.
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. It should be noted that the Company
has been established as a UCITS fund in Ireland and that it has been approved by the Financial Conduct
Authority in the U.K. as a recognised collective investment scheme for the purposes of Section 264
FSMA and the Company may be marketed in the U.K. following the exit of the U.K. from the European
Union in the absence of a withdrawal agreement between both parties pursuant to a naotification made
to the Financial Conduct Authority under Part 6 of The Collective Investment Schemes (Amendment
etc.) (EU Exit) Regulations 2019. Accordingly, the Company has the status in the U.K. of an “authorised
fund” and can be marketed to the general public in the U.K. Please note that this status is a temporary
arrangement pending further developments surrounding Brexit. Investors in the U.K. should refer to the
Country Supplement for Investors in the U.K. for further important information.

RELIANCE ON THIS PROSPECTUS

Shares in the Company are offered only on the basis of the information contained in this Prospectus,
the KIID, 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 KIID, 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 KIID
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 KIID 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
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
funds and solutions that manages in excess of US$173 billion in Europe, with total global assets under
management of US$397 billion as at 30 September 2021. Mercer employs more than 3,800 investment
professionals in 44 countries and provides non-discretionary and discretionary investment services to
more than 2,700 clients.

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 and financial derivative
instruments as prescribed in the Central Bank UCITS Regulations. 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 1V “Investment Restrictions” below
and subject to the market limits specified in the Articles. 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 IIl. 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.

Each Sub-Fund may invest in other open-ended collective investment schemes. 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

Q) 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 Regulation (EU) 2016/1011 of the
European Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial
instruments and financial contracts or to measure the performance of investment funds (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.

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, commaodities 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.

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.
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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.
Approach to Integrating Sustainability Risks and to Sustainable Investment

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 selection and portfolio
construction, acknowledging that the degree of relevance or materiality varies between asset classes.
Examples of ESG factors include:

Environmental Social Governance
e Climate Change e Healthcare e Board structure, diversity
e Water e Social inequality and independence
e Waste and Pollution e Health and safety e Remuneration that is
e Biodiversity e Demographics/consumption aligned with performance
e Labour standards (including | ® Accounting and audit
the supply chain) quality
e Modern slavery e Anti-bribery and corruption
e Human rights and
community impacts

The Investment Manager maintains a Sustainability Policy in respect of ESG Integration for the Sub-
Funds where possible and applicable, the current version of which is available at https://investment-
solutions.mercer.com/content/mercer-sites/investment-solutions/global/all/en/investment-solutions-
home/responsible-investment.

Sustainable Sub-Funds will build on the foundations of ESG Integration and will seek to either promote
environmental or social characteristics to investors in line with Article 8 or will have Sustainable
Investment as their objective in line with Article 9. Investors should refer to the Relevant Supplement
for details on the specific sustainable characteristics or objectives relevant to the Sustainable Sub-
Funds.

ESG Integration

ESG Integration describes the mechanism by which the Investment Manager integrates Sustainability
Risks into investment decision-making. ESG Integration requires the Investment Manager to assess the
potential Sustainability Risks associated with asset allocation and the appointment of Sub-Investment
Managers to the Sub-Funds. These assessments may not be conclusive however and the Investment
Manager has the discretion to make investment decisions notwithstanding the potential Sustainability
Risks associated with the relevant investments.

Where applicable to the investment strategy, the Investment Manager employs an investment
engagement framework and engages with the Sub-Investment Managers with the aim of improving ESG
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practices and improving long-term risk-adjusted returns for Shareholders. While the Investment
Manager believes in an integration and engagement-based approach, in some instances exclusions
may also be considered necessary. The degree to which exclusions may be relevant or appropriate for
a Sub-Fund may vary depending on the investments or the strategy.

- Selection and Monitoring of Sub-Investment Managers

Mercer’s global manager research team evaluates investment strategies on their integration of ESG
factors and active ownership and determines an appropriate ESG rating. The factors against which a
Sub-Investment Manager is assessed to determine the relevant applicable ESG rating are voting and
engagement (policy, process and prioritisation; quality of engagements), resources and implementation
(data analysis to enhance active ownership), ESG integration (skill set of resources and effectiveness
of engagement outcomes) and firm-wide commitment (collaborative initiatives and engagement with
regulators and policymakers). ESG ratings are reviewed on a quarterly basis, with a more
comprehensive review performed annually, in which evidence of positive ESG Integration into the
investment decision-making processes of the Sub-Investment Manager must be demonstrated.

The selection and monitoring of Sub-Investment Managers by the Investment Manager includes the
assessment of Sub-Investment Managers against these ESG ratings?.

- Stewardship — Share Voting and Engagement

The Investment Manager believes stewardship (or active ownership) helps the realisation of long-term
shareholder value by providing investors with an opportunity to enhance the value of companies and
markets in a manner more consistent with long-term investor timeframes; for example, voting on
resolutions at company annual general meetings and writing to or meeting with company management
on particular issues. The Investment Manager’s full Engagement Policy can be found at
https://investment-solutions.mercer.com/content/mercer-sites/investment-

solutions/global/all/en/investment-solutions-home/responsible-investment.

The Investment Manager's investment governance approach has four main components (share voting,
engagement, disclosure and public policy participation). In most instances, corporate engagement
implementation is delegated to the appointed Sub-Investment Managers, which are encouraged to
engage with portfolio companies on material ESG issues with the aim of improving long-term risk—
adjusted returns and the stability of financial markets. The Investment Manager also communicates its
identified engagement priority topics and seeks reporting from Sub-Investment Managers on their
activities as they relate to those priorities. An annual report will be published setting out how the
Engagement 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 op

- 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.

1 Please see Mercer's Guide to ESG Ratings (https://www.mercer.com/our-thinking/mercer-esg-ratings.html)
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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 and Sub-
Investment Managers are informed periodically of any new exclusions.

In selecting Sub-Investment Managers, the Investment Manager will consider the Sub-Investment
Manager's ability to implement any approved exclusions. 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.

Current Exclusions:

As at the date of this Prospectus and unless stated otherwise in the Relevant Supplement, the following
exclusions are currently applied as a result of decisions supported by the exclusions framework:

Sub-Funds Current Exclusions
Arrowstreet Global Equity Fund Controversial weapons (Including nuclear
weapons)

Mercer Absolute Return Fixed Income Fund
Civilian weapons
Mercer Alternative Risk Premia Fund
Tobacco
Mercer Emerging Market Debt — Hard Currency
Fund

Mercer Global Buy & Maintain Credit Fund
Mercer Global High Yield Bond Fund

Mercer Global Listed Infrastructure Fund

Mercer Global Small Cap Equity Fund

Mercer Low Volatility Equity Fund

Mercer Short Duration Bond Fund 3

Mercer Short Duration Global Bond Fund 1
Mercer Short Duration Global Bond Fund 2
Mercer Sustainable Global Equity Fund

MGI Emerging Markets Debt Fund

MGI Emerging Markets Equity Fund

MGI Euro Bond Fund

MGI Eurozone Equity Fund

MGI Global Bond Fund
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MGI Global Equity Fund
MGI UK Equity Fund

PIMCO Global Aggregate Bond Fund

Mercer Passive Emerging Markets Equity Fund Controversial weapons
Mercer Passive Euro Corporate Bond Fund Civilian weapons

Mercer Passive Global Equity Fund

Mercer Investment Fund 6 Controversial weapons

For certain Sub-Funds, specific exclusions may be required in order to meet local market or regulatory
requirements or to meet the specific needs or beliefs of the target investors. Where additional or differing
exclusions are applied to a Sub-Fund, this will be outlined in the Relevant Supplement.

Applicability of ESG and Sustainability Risks

Investors should note that while ESG Integration forms part of the overall investment process, it is not
implemented equally across all Sub-Funds, depending on the degree to which it may be relevant or
applicable to the strategy or the asset class.

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.

The Manager and the Investment Manager do not consider the adverse impacts of investment decisions
on sustainability factors in circumstances where the Investment Manager determines 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 do so 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 and the Investment Manager and 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 ESG factors
are therefore integrated into the investment process where possible and appropriate, as described
above. Consideration of ESG factors in ongoing risk management and portfolio monitoring for the Sub-
Funds can also provide useful insights into the potential impact of Sustainability Risks on investment
returns which may be used to inform portfolio construction and investment decision-making.

The framework and strategies employed by the Investment Manager (or its delegate) to assess the
materiality and relevance of Sustainability Risks may not be successful and it is possible that
Sustainability Risks may reduce the value of the returns of a Sub-Fund. Furthermore the Investment
Manager has the discretion to make investment decisions regardless of potential impact, which may
lead to investment losses.

Taxonomy Regulation Disclosures
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Sustainable Sub-Funds

Sustainable Sub-Funds that make environmentally sustainable investments within the meaning of the
SFDR are required, pursuant to SFDR and the Taxonomy Regulation, to disclose information in respect
of those investments as further set out below.

Sustainable Sub-Funds' environmentally sustainable investments are considered to contribute to the
environmental objectives of climate change mitigation and/or climate change adaptation. The 'do no
significant harm' principle applies only to those investments underlying the Sustainable Sub-Funds that
take into account the EU criteria for environmentally sustainable economic activities. The investments
underlying the remaining portion of the Sustainable Sub-Funds do not take into account the EU criteria
for environmentally sustainable economic activities.

The EU criteria for environmentally sustainable economic activities are set out in the Taxonomy
Regulation and the Technical Screening Criteria (“TSC") that accompany the Taxonomy Regulation. As
at the date of this Prospectus, the TSC are either newly published (i.e., in respect of the first two
Taxonomy environmental objectives of climate change mitigation and climate change adaptation) or
have not yet been developed (i.e., for the other four Taxonomy environmental objectives). As such, the
economic activities funded by the Sustainable Sub-Funds' investments cannot currently be assessed
using the EU criteria for environmentally sustainable economic activities under the Taxonomy
Regulation. In addition, the SFDR delegated legislative measures which will set down the calculation
methodology for the assessment of the level of Taxonomy-compliant activities funded by the Sustainable
Sub-Funds' investments have not yet been finalised.

In light of the above and as at the date of this Prospectus, the Manager is not able to accurately or
reliably assess how and to what extent the Sustainable Sub-Funds' investments fund economic activities
that qualify as environmentally sustainable under the Taxonomy Regulation. As such the investments
underlying the Sustainable Sub-Funds cannot at this time be classified as investments in economic
activities that qualify as environmentally sustainable economic activities under the Taxonomy
Regulation.

The Manager is keeping this situation under active review and where the Manager has assessed that it
has sufficient, reliable, timely and verifiable data to assess the extent the Sustainable Sub-Funds'
investments are in Taxonomy-compliant activities and the necessary outstanding legislative measures
to enable performance of that assessment are finalised, the Manager will update this Prospectus.

All Sub-Funds except for Sustainable Sub-Funds

For the purposes of the Taxonomy Regulation, the investments underlying those Sub-Funds which are
not Sustainable Sub-Funds 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 KIID(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 a