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Prospectus
The Directors of the Company, whose names appear on page 4, accept

responsibility for the information contained in this document. To the 

best of the knowledge and belief of the Directors (who have taken all

reasonable care to ensure such is the case) the information contained in

this document is in accordance with the facts and does not omit anything

likely to affect the import of such information. The Directors accept

responsibility accordingly.

No application has been made for the Shares to be listed on any stock

exchange. 

The distribution of this Prospectus and the offering of the Shares in

certain jurisdictions may be restricted by law. Persons into whose

possession this Prospectus comes are required by the Company to inform

themselves about and to observe any such restrictions. This Prospectus

does not constitute, and may not be used for or in connection with, an

offer or solicitation by anyone in any jurisdiction in which such offer or

solicitation is not authorised or to any person to whom it is unlawful to

make such offer or solicitation.

As at the date of this Prospectus, the Company has commenced business,

no accounts have been made up and no dividends have been declared.

The Company has no loan capital outstanding, no loan capital created

but unissued, no term loans or any other borrowing or indebtedness or

any contingent liabilities nor has it given any guarantees. The Company

has no obligation to create any such loan capital.

Permission under the Exchange Control Act 1972 of Bermuda (and

regulations thereunder) has been obtained from the Bermuda Monetary

Authority (“BMA”) for the issue (and subsequent transfer) of up to

3,000,000 Shares being offered pursuant to this Prospectus to persons 

not resident in Bermuda for exchange control purposes. Approvals or

permissions received from the BMA do not constitute a guarantee by 

the BMA as to the performance or creditworthiness of the Company.

Furthermore, in giving such approvals or permissions, the BMA shall 

not be liable for the performance or default of the Company or for the

correctness of any statements made or opinions expressed. In addition, 

a copy of this Prospectus has been delivered to the Registrar of

Companies in Bermuda for filing pursuant to the Companies Act (1981)

of Bermuda, as amended. In accepting this document for filing, the

Registrar of Companies in Bermuda accepts no responsibility for the

financial soundness of any proposal or for the correctness of any of

the statements or the opinions expressed with regard to them.

The Company is subject to the Bermuda Monetary Authority (Collective

Investment Scheme Classification) Regulations 1998 (the “Bermuda

Code”) and has been classified as a Bermuda Standard Scheme. 

However, the Company should be viewed as an investment suitable 

only for investors who can fully evaluate and bear the risks involved. 

The Company, the Directors, the Investment Manager, the Investment

Advisor, the Administrator, the Custodian, the Principal Distributor and the

Sub-Administrator conduct their activities on behalf of the Company 

in accordance with the Bermuda Code.

The Shares have not been and will not be registered under the US

Securities Act of 1933, as amended, nor has the Company been registered

under the US Investment Company Act of 1940, as amended, or any US

state law. Except in a transaction which does not violate such acts or laws,

the Shares may not be directly or indirectly offered, sold or delivered in

the United States (as defined in Regulation S under the 1933 Act) to or 

for the account of any US Person (as defined in Regulation S under the

1933 Act) or to any person purchasing the Shares for re-offer, delivery 

or transfer in the United States or to any US Person as part of the

distribution of such Shares.

Notwithstanding the foregoing prohibitions, Shares may be offered to 

a limited number of investors in the United States that qualify as

“accredited investors” as defined under Regulation D under the 1933 Act

and as “qualified eligible persons” as defined in Rule 4.7 under the United

States Commodity Exchange Act (as amended) (“CEA”) and which are 

US Tax-Exempt Investors.

The Fund is not a recognised collective investment scheme for the

purposes of Section 264 of the Financial Services and Markets Act 2000 

of the United Kingdom (the “Act”). The promotion of the Fund and the

distribution of the Prospectus in the United Kingdom are accordingly

restricted by law. This Prospectus is being issued in the United Kingdom

by the Fund to, and/or is directed at, persons to whom it may lawfully be

issued or directed at under The Financial Services and Markets Act 2000

(Financial Promotion) Order 2001 including persons who are authorised

under the Act (“authorised persons”), certain persons having professional

experience in matters relating to investments, high net worth companies,

high net worth unincorporated associations or partnerships, trustees of

high value trusts and persons who qualify as certified sophisticated

investors. The Shares are only available to such persons in the United

Kingdom and this Prospectus must not be relied or acted upon by any

other persons in the United Kingdom. In order to qualify as a

sophisticated investor a person must a) have a certificate in writing or

other legible form signed by an authorised person to the effect that he 

is sufficiently knowledgeable to understand the risks associated with

participating in unrecognised collective investment schemes and b) have

signed, within the last twelve months, a statement in a prescribed form

declaring, amongst other things, that he qualifies as a sophisticated

investor in relation to such investments. This Prospectus is exempt from

the general restriction in Section 21 of the Act on the communication of

invitations or inducements to engage in investment activity on the grounds

that it is being issued to and/or directed at only the types of person

referred to above. The content of this Prospectus has not been approved

by an authorised person and such approval is, save where this Prospectus

is directed at or issued to the types of person referred to above, required

by Section 21 of the Act. Any person who is in any doubt about investing

in the Company should consult an authorised person specialising in

advising on such investments. 

IMPORTANT INFORMATION
Prospective investors should not treat the contents of this document as

advice relating to legal, taxation, investment or any other matters.

Prospective investors should inform themselves as to (a) the legal

requirements within their own countries for the purchase, holding or

disposal of Shares, (b) any foreign exchange restrictions which they 

might encounter and (c) the income and other tax consequences which 

may apply in their own countries relevant to the purchase, holding or

disposal of Shares or payments in respect of the Shares. Prospective

investors must rely upon their own representatives, including their own 

legal advisers and accountants, for advice as to legal, tax and related

matters concerning the Company and any investment therein.

Prospective investors should be aware that investment in the Company

carries a significant degree of risk. The Company is only suitable for

investment by investors who are aware of and understand the risks 

involved and are able to withstand the loss of their invested capital.

Prospective investors are referred to the section headed “Risk Factors”

beginning on page 31 for a summary of certain of the risks involved.

The value of the investments of the Company are subject to normal market

fluctuations and other risks inherent in all investments, and may fall as 

well as rise. In addition, the value of the investments of the Company 

may increase or decrease as a result of changes in exchange rates between

currencies. Past performance is no guarantee of future performance.
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Investment Manager New Star Asset Management (Bermuda) Limited;

Investment Advisor New Star Asset Management Limited;

Investment objective The investment objective of the Company is to provide Shareholders with capital growth over the
medium term through diversified exposure to global equity and fixed interest markets by investing 
in funds managed by the Investment Manager or its Affiliates;

Investment strategy The Company will be exposed to global equity and fixed interest markets through investment
primarily in the sub-funds of New Star Global Investment Funds PLC, a Dublin based open ended
investment company;

Advisory fees The Company will pay to the Investment Manager a fee based on the Net Asset Value as disclosed
in the Supplement;

Offer Limit Up to 3,000,000;

Subscription After the Initial Offer Period of a Class, Shares may be purchased on the relevant Dealing Day for a
Class at the Net Asset Value per Share, plus any relevant Subscription Fee. A completed application
form must be received by 12.00 hours (Dublin time) on the Business Day prior to the relevant 
Dealing Day on which a prospective investor wishes to subscribe for Shares. Unless otherwise agreed
by the Administrator, the acceptance of subscriptions is subject to confirmation of the receipt of
cleared funds credited to the Sub-Administrator’s subscription account prior to the Valuation Point.
Details relating to the Offer Price of Shares of a particular Class during their Initial Offer Period 
may be found in the relevant Supplement;

Redemption A Shareholder may request a redemption of Shares, by written notice to the Sub-Administrator, by
12.00 hours (Dublin time) on the Business Day prior to the relevant Dealing Day. The redemption
price per Share will be equal to the Net Asset Value per Share on the corresponding Valuation Point.
Settlement of redemptions will normally take place within five (5) days after the Dealing Day on
which the redemption request is dealt; 

Valuation of Shares The Net Asset Value of the Company and of the Shares will be calculated as set out in the relevant
Supplement or such other time at the discretion of the Directors for a particular Class or generally.

Key Features
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Directors Philip Butt – Chairman

John Collis – Deputy Chairman

Thomas MacNeil 

Registered Office of the Company 31 Queen Street

Hamilton HM 11

Bermuda

Investment Manager New Star Asset Management (Bermuda) Limited 

31 Queen Street

PO Box HM 1871

Hamilton HM HX

Bermuda

Investment Advisor New Star Asset Management Limited

1 Knightsbridge Green

London SW1X 7NE

United Kingdom

Regulated in the UK by the FSA

Administrator & Secretary New Star International Investment Products Limited

31 Queen Street

P.O. Box HM 1871

Hamilton HM HX

Bermuda

Principal Distributor New Star International Investment Products Limited

31 Queen Street

P.O. Box HM 1871

Hamilton HM HX

Bermuda

Sub-Administrator, Registrar & Transfer Agent State Street Fund Services (Ireland) Limited

Guild House

Guild Street

International Financial Services Centre

Dublin 1

Ireland

Custodian State Street Custodial Services (Ireland) Limited

Guild House

Guild Street

International Financial Services Centre

Dublin 1

Ireland

Auditors KPMG Chartered Accountants

5 Georges Dock

International Financial Services Centre

Dublin 1

Ireland

Attorneys relating to Bermuda Law Conyers Dill & Pearman

Clarendon House

2 Church Street

Hamilton HM11

Bermuda

Directory
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Definitions

The following terms have the meanings specified below in this document: -

“Auditors” means KPMG, Dublin, auditors to the Company;

“Administrator” means New Star International Investment Products Limited, administrator to the Company;

“Affiliate” in relation to any corporation, any entity controlled, directly or indirectly, by the corporation, any entity that

controls, directly or indirectly, the corporation or any entity directly or under common control with the

corporation. For this purpose, “control” of any entity or corporation means, ownership of a majority of the

voting power of the entity or corporation or the holding of a right to appoint or remove a majority of the board

of directors of the entity or corporation;

“Application Form” means the application form pursuant to which investors can subscribe for Shares; 

“Base Currency” means the currency in relation to a Class of Shares as set out in the relevant Supplement;

“Bermuda Registrar” means the Registrar of Companies in Bermuda;

“BMA” means the Bermuda Monetary Authority;

“Business Day” means any day (except Saturday or Sunday) on which banks in London and Dublin are open for business;

“Bye-laws” means the bye-laws of the Company; 

“Class” or “Classes” means a class or classes of Shares, each representing an interest in the Company;

“Company” means New Star Global Managed Fund Limited;

“Custodian” means State Street Custodial Services (Ireland) Limited;

“Dealing Day” means the Business Day as set out in the relevant Supplement or any Business Day in addition thereto or in

substitution thereof (either in a particular case or generally) on which the Directors have determined to give

effect to applications for subscriptions and/or requests for redemption of Shares of a particular Class; 

“Directors” means the board of directors of the Company;

“Euro”, “Euros” or “h” means the currency introduced on 1 January 1999 at the start of the third stage of Economic and Monetary

Union pursuant to the Treaty establishing the European Union;

“FSA” means the Financial Services Authority, the regulatory organisation in the UK and any successor organisation to

which it transfers responsibility;

“IFSRA” means Irish Financial Services Regulatory Authority;

“Initial Offer Period” means the period set out in the relevant Supplement as when the relevant Class of Share is initially being offered;

“Investment Advisor” means New Star Asset Management Limited, the investment advisor to the Investment Manager and the Company;

“Investment Manager” means New Star Asset Management (Bermuda) Limited, the investment manager to the Company;

“Law” means the Companies Act (1981) of Bermuda and any amendment or other statutory modification thereof and

where in this document any provision of the Law is referred to, the reference is to that provision as modified by

any law for the time being in force;

“Memorandum of Association” means the Memorandum of Association of the Company;

“Net Asset Value” or “Net Asset means the amount determined at the Valuation Point in accordance with the principles set out on pages 

Value of the Company” 10 to 11 as being the net asset value of the Company;

“Net Asset Value per Share” means the Net Asset Value divided by the number of outstanding Shares in issue, of each class of Shares, as

applicable issued by the Company;

“Offer Price” means the issue price of Shares during the Initial Offer Period of the relevant Class, being the price set out in the

relevant Supplement and payable in full on application and subsequent to the close of Initial Offer Period of the

Class, means the issue price of the Shares, which is equal to the Net Asset Value per Share at the relevant

Valuation Point rounded upward to four decimal places.

“Principal Distributor” means New Star International Investment Products Limited, the principal distributor of the Shares;

“Prospectus” means this document as it may be amended from time to time together with, where the context requires or

implies, any supplement;

“Shares” means the Shares of the Company at par value of US$0.001 per Share that may be issued by the Company in the

Base Currency set out in the relevant Supplement;

“Shareholder” means any person holding Shares; 

“Sterling” or “£” means the lawful currency of the United Kingdom;

“Subscriber Share” means a non-participating share of par value US$1.00 in the capital of the Company;

“Subscription Fee” means the subscription fee as a percentage of the total subscription amount as set out in the relevant

Supplement;

“Sub-Administrator” means State Street Fund Services (Ireland) Limited, the Sub-Administrator, registrar and transfer agent to the

Company, or such other party as may from time to time be appointed by the Company;

“Sub-Fund” means a sub-fund of a collective investment scheme or any other fund managed by the Investment Manager or

an Affiliate in which the Company may invest;

“Supplement” means a supplement to this Prospectus setting out the details of a particular Class of Share;

“UK” means the United Kingdom;

“United States” means the United States of America, including any state, territory or possession thereof; 

“US Person” means a US Person as defined in Rule 902 of Regulation S under the 1933 Act; 

“US$” “USD” or “US Dollars” means the lawful currency of the United States of America;

“Valuation Point” means the official close of business in Dublin on the Business Day immediately preceding the relevant Dealing

Day or such other time as the Directors may from time to time determine provided there shall be one for every

Dealing Day;

“1933 Act” means the United States Securities Act of 1933, as amended; 

“1940 Act” means the United States Investment Company Act of 1940, as amended.
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New Star Global Managed Fund Limited is an open-ended mutual 

fund company incorporated with limited liability and unlimited duration

in Bermuda on 9 December 2002 with registration number 32980 in

accordance with the Companies Act (1981) of Bermuda. The Company is

offering Shares pursuant to this Prospectus and will report in US$ and its

accounts and records will be kept in US$. 

Investment Objective
and Strategy
Investment Objective
The investment objective of the Company is to provide Shareholders with

capital growth over the medium term through diversified exposure to

global equity and fixed interest markets by investing in funds managed by

the Investment Manager or its Affiliates.

Investment Strategy
The Company will invest in funds managed by the Investment Manager 

or its Affiliates seeking a balanced exposure to equity and fixed interest

markets on a geographic basis. 

It is expected that the majority of the subscription proceeds will be

invested in the share classes in New Star Global Investment Funds PLC, 

an open ended umbrella type investment company with variable capital

incorporated with limited liability under the laws of Ireland and managed

by an Affiliate of the Investment Manager. This company is authorised by

the Irish Financial Services Regulatory Authority and currently has seven

Sub-Funds, as set out below,

New Star Asian aims to achieve long term capital growth

Opportunities Fund: principally through investment in companies

located in Asia (excluding Japan). 

New Star European aims to achieve long term capital growth

Growth Fund: principally through investment in the equity

of companies located or listed in Europe

(excluding the United Kingdom).

New Star Japan aims to achieve long term capital growth

Recovery Fund: principally through investment in the equity

of companies located or listed in Japan.

New Star UK aims to achieve long term capital growth

Dynamic Fund: principally through investment in a portfolio

of equities and up to one-third of the Sub-

Fund’s assets in a portfolio of equity-related

securities of companies located or listed in

the United Kingdom.

New Star US aims to achieve long term capital growth

Opportunities Fund: principally through investment in the equity

of companies located or listed in the United

States or Canada.

New Star Global aims to achieve long term capital growth

Emerging Markets Fund: principally through investment in the equity

of companies located in the less developed

countries, considered by the Investment

Manager to be “emerging markets” or in the

opinion of the Investment Manager deriving

a preponderant part of their income

therefrom and in debt securities (usually

unrated) of corporate and sovereign issuers

located in emerging market regions.

New Star Strategic aims to deliver a premium level of US Dollar

Government Bond: income with the opportunity of modest

long-term capital growth by investing in a

portfolio of government bonds.

New Star Global Investment Funds PLC may establish other Sub-Funds

from time to time, which the Company may invest in.

The Company’s assets may be invested in the companies, funds and 

sub-funds of other investment vehicles managed by the Investment

Manager or its Affiliates.

Borrowing and Investment Restrictions
The Company will not have any investment restrictions as each 

Sub-Fund in which it will invest will be bound by its own investment

restrictions as appropriate, it is however, expected that no more than 

45% of the Company’s assets will be invested in any one Sub-Fund. 

Whilst the Company’s Bye-Laws allow it to borrow up to 100% of the

Net Asset Value, the Directors do not expect to borrow anymore than 

5% of the Net Asset Value at any time.

Currency Hedging
The Company will prepare its financial statements in US Dollars. 

The Company’s investments will be exposed to a number of currencies.

Currency hedging in relation to the portfolio

The Company will have multi currency investments and as such will be

exposed to fluctuations in the value of assets denominated in currencies

other than US Dollars. Currency hedging may be used by the Investment

Manager and/or Investment Advisor to reduce the impact of adverse

movements in such currencies. Foreign exchange transactions and currency

derivatives may be used for managing currency exposures.

Currency hedging in relation to Shares

The Net Asset Value of Shares not denominated in US Dollars will be

exposed to possible adverse currency fluctuations between the US Dollar

and other currencies. In this regard, the Investment Manager and/or the

Investment Advisor, at their discretion, may use hedging techniques with

the aim of enhancing or protecting the Net Asset Value of Shares not

denominated in US Dollars. It should be noted that there can be no

guarantee that the Shares will be fully hedged against the underlying

investment currencies of the common portfolio.

Dividend Strategy
The Directors do not anticipate there being any net income available 

for distribution. Any such income ordinarily will be reinvested by the

Company and will be reflected in the Net Asset Value per Share. Potential

investors should keep this strategy in mind when determining whether 

or not an investment in the Company is suitable for their particular

circumstances. The Directors reserve the right to change such strategy.

The Company does not intend to distribute any net income annually to 

the extent required by UK legislation to qualify as a distributing fund.  

Introduction
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Initial Offer Period

The Company is offering up to 3,000,000 Shares with a par value of

US$0.001per Share. The Offer Price of a Share Class during an Initial Offer 

Period will be as set out in the relevant Supplement. The Offer Price of

a Share is payable in full on application. After the Initial Offer Period,

subscription will be at an Offer Price equal to the Net Asset Value per Share

at the relevant Valuation Point rounded upward to four decimal places. 

The minimum subscription for Shares will be as set out in the relevant

Supplement. The issue is not underwritten or guaranteed by any party.

Subscription Policy

Applications 

Applications for Shares during the Initial Offer Period may be made 

by faxing or posting a copy of the signed Application Form to the 

Sub-Administrator on any Business Day (as described in the Application

Form). Where applications are made by facsimile, the original Application

Form should be forwarded, together with the relevant anti money

laundering details as noted on the Application Form, without delay to the

Sub-Administrator.

Thereafter, all Application Forms must be received (by letter, by facsimile,

or by such other means as may be prescribed by the Directors from time

to time) by the Sub-Administrator at its business address no later than

12.00 hours (Dublin time) on the Business Day prior to the relevant

Dealing Day for processing on a Dealing Day. Any Application Form

received after that time will be dealt with on the following Dealing Day

except, with the agreement of the Administrator. Application Forms

received between the dealing cut-off point (12.00 hours, Dublin time) 

and the Valuation Point may be accepted for the relevant Dealing Day.

Subscription funds

The settlement proceeds must normally be paid in cleared funds in the

designated currency of the relevant class by telegraphic transfer to the

bank account specified in the relevant application form prior to the

relevant Valuation Point. However, with the agreement of the

Administrator, settlement proceeds may be accepted at a later date. 

The Administrator, Directors and the Sub-Administrator reserve the right

to cancel without notice any contract for which payment has not been

received by the settlement date and to recover any losses incurred.

A Subscription Fee as a percentage the total subscription amount may be

payable on applications, as determined by the Principal Distributor and 

as set out in the relevant Supplement. Any such Subscription Fee will be

deducted from the total subscription amount and will be paid to the

Principal Distributor for its absolute use and benefit and shall not form

part of the assets of the Company. The Principal Distributor may at its

sole discretion waive such fee or fees or differentiate between applicants as

to the amount of such fee or fees. The Principal Distributor may also at

its sole discretion pay a portion of such Subscription Fee to the third

parties/distributors. 

Valid applications

Where applications are made by facsimile, all documentation supporting

the application, including the relevant anti-money laundering details, must

be sent at the same time by facsimile. In addition, the original Application

Form must be forwarded together with the relevant anti-money laundering

details referred to therein without delay to the Sub-Administrator.

Contract notes will not be issued until the original Application Form 

and all supporting documentation is received. Failure to forward original

Application Forms and other relevant documentation may result in the

application for Shares being cancelled. In this circumstance, subscription

monies will be returned less any costs associated with the application.

Subscription monies in cleared funds should be paid in the relevant

currency, to the account of the Sub-Administrator, as set out in the

Application Form.

Contract notes will normally be issued within 24 hours of the allocation

of Shares. Statements of holdings will be issued on a semi-annual basis.

Share certificates will not be issued.

Minimum subscription and holding

The minimum initial subscription and the minimum holding per 

investor is as set out in the relevant Supplement. The Administrator may

at its discretion, accept subscriptions and/or holdings lower than the

minimum amounts. 

If, following a redemption, a holding falls below the minimum holding 

the Administrator has the discretion to require redemption of that

Shareholder’s entire holding.

Redemption Policy
All requests for redemption must be received (by letter, by facsimile or by

such other means as may be prescribed by the Directors from time to

time) by the Sub-Administrator at its business address no later than 1

2:00 hours (Dublin time) on the Business Day prior to the relevant 

Dealing Day. Any requests for redemption received after that time will be

dealt with on the next Dealing Day, except that, with the agreement of the

Sub-Administrator and the Manager, requests for redemption received

after that time but before the Valuation Point may be accepted for the

relevant Dealing Day.

Subject to prior receipt by the Sub-Administrator of the correct and

original redemption request, the full redemption proceeds will be

dispatched normally within five (5) Business Days after the Dealing Day

on which the redemption is effected by telegraphic transfer to the bank

account designated by and in the Shareholder’s name or such other

method as the Sub-Administrator deems appropriate in its sole discretion.

In addition, settlement is conditional upon all the appropriate

documentation being received by the Sub-Administrator by 12:00 hours

(Dublin time) on the Business Day prior to the relevant Dealing Day in 

the required format with all details correct and with valid authorisation.

The Investment Manager may elect to purchase Shares offered for

redemption at a price equal to the redemption price, rather than 

requiring the Company to redeem them.

No redemption fee will be charged. Redemption requests will be settled

without interest. In circumstances where the Company is unable to

liquidate securities positions in an orderly manner or the calculations 

of the net asset value has been suspended, the Company may take longer

than five days to effect settlement of redemption. Once received,

redemption requirements may not be withdrawn without the consent 

of the Administrator.

If, following the redemption, a Shareholder holds Shares with a value less

than the required minimum holding, the Shareholder may be required to

redeem his entire holding in the Company. 

Deferral of redemption

The Directors are entitled to limit the number of Shares of the Company

redeemed on any Dealing Day to twenty five per cent. of the total number

of Shares in issue. In this event, the limitation will apply pro rata so that

all Shareholders wishing to have their Shares redeemed on that Dealing

Day redeem the same proportion of such Shares. Unsatisfied requests for

redemption will be carried forward for redemption on the next Dealing

Day and all following Dealing Days (in relation to which the Company

has the same power) until the original request has been satisfied in full. 

If requests for redemption are so carried forward, the Directors will

Subscriptions and Redemptions
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inform the Shareholders affected. Redemption requests carried forward

will have priority subject to the foregoing limits over redemption requests

received in respect of subsequent Dealing Days.

Suspension of the determination of 
Net Asset Value
Shares may not be issued or redeemed during any period when the

calculation of the Net Asset Value is suspended in the manner described

below and as set out in the Bye-laws. Shareholders who have requested the

issue or redemption of Shares will be notified of any suspension and,

unless withdrawn, issue and redemption requests will be considered at the

next Dealing Day following the end of such suspension.

The Directors may declare a temporary suspension of the determination of

the Net Asset Value and consequently may not issue or redeem Shares during:

(i) any period when any of the principal markets on which a substantial

portion of the investments of the Company from time to time are

quoted are closed otherwise than for ordinary holidays, or during

which dealings therein are restricted or suspended;

(ii) any period when, as a result of political, economic, military or

monetary events or any circumstances outside the control,

responsibility and power of the Directors, disposal or valuation of a

material portion of investments of the Company is not reasonably

practicable without this being seriously detrimental to the interests of

Shareholders or if, in the opinion of the Directors, issue and

redemption prices cannot fairly be calculated;

(iii) any breakdown in the means of communication normally employed in

determining the price of a substantial portion of investments of the

Company or the current prices of investments on any market or stock

exchange; 

(iv) any period when the Directors are unable to repatriate funds for the

purpose of making payment on the redemption of Shares or during

which any transfer of funds involved in the realisation or acquisition

of a substantial portion of investments or payments due on

redemption of such Shares cannot, in the opinion of the Directors, 

be effected at normal rates of exchange; or

(v) where a price cannot be determined because of uncertainties, such as

contingent liabilities.

Transfers 
A Shareholder may transfer all or any of his Shares by an instrument in

writing addressed to and received by the Sub-Administrator or in any

other form the Directors may approve. The transferor thereof shall be

deemed to remain the holder of such Shares until the name of the

transferee is entered in the Shareholders register. Each transferee will be

required to provide the same information, representations and warranties,

including information required to comply with anti-money laundering

regulations, to the Company as are required from any new applicant for

Shares, as provided in the Application Form. 

Restrictions on Transfers and Compulsory Redemptions

Any transfer which would result in the transferor or the transferee holding

Shares, the aggregate value of which is less than the minimum holding

which the Directors may from time to time specify, will not be permitted,

unless the Directors in their sole discretion otherwise agree. 

Shares may not in any case be held by or transferred to persons under the

age of 18 or any other person not permitted to hold Shares in an unregulated

collective investment scheme under the regulations of their country. 

The Company may require the transfer, repurchase, redemption or sale of

any Shares held by a person (whether directly or indirectly) who or which,

by virtue of the holding concerned, breaches any applicable law or

regulation or in circumstances where, in the opinion of the Directors,

might result in the Company incurring any liability to taxation or the

Company may suffer any other pecuniary disadvantage which the

Company might not otherwise have suffered or the Company might be

required to comply with any registration or filing requirements in any

jurisdiction with which it would not otherwise be required to comply. 

No Shares shall be transferred when the Company has a lien over the

Shares to be transferred. Any costs incurred as a result of a compulsory

order of transfer or redemption (as applicable) will be borne by the

Shareholder concerned.

Prevention of Money Laundering
Measures aimed towards the prevention of money laundering will 

require a detailed verification of an applicant’s identity. Applicants should

provide the following documentation along with the Application Form.

Individuals are requested to provide a certified copy of a passport or

identification card that bears evidence of his/her identity (certified by 

any one of the following; police officer, certified or chartered accountant,

Notary Public or practicing solicitor, embassy or consular staff), together

with two original documents bearing evidence of his/her residential

address such as a public utility bill or bank or credit card statement 

which are no more than three months old.

In the case of joint applicants, all applicants must provide this

information.

Corporate applicants are required to provide copies of the following

documents:

• a copy of the certificate of incorporation (and any name change);

• a copy of the memorandum and articles of association (or

equivalent);

• names, occupations, dates of birth and residential and business

addresses for all directors;

• a list of shareholders holding or controlling more than 10% of the

issued share capital or voting rights, plus their addresses;

• a copy of an appropriately authorised mandate for the directors 

to make the investment. This should include confirmation that the

investment will be held on behalf of the corporation. If the

corporation is acting on behalf of others, the information detailed

here must be provided for all such others;

• a copy of a bank statement for the corporation or a bank reference;

and

• for at least two of the directors, a clear copy of a passport or

identification card that bears evidence of his/her identity as well as

another document bearing evidence of his/her residential address

such as a public utility bill or bank or credit card statement. 

The Company and/or its agents reserve the right to request such

information as is necessary to verify the identity of an applicant or

redeeming shareholder. In the event of delay or failure by the applicant 

or Shareholder to produce any information required for verification

purposes, the Company and/or its agents may refuse to accept the

application or redemption and the subscription or redemption monies

relating thereto and will return monies to the remitting bank account.

If any person who is resident in Bermuda (including the Administrator)

has a suspicion that a payment to the Company (by way of subscription

or otherwise) contains the proceeds of criminal conduct that person is

required to report such suspicion pursuant to the Proceeds of Crime Act,

1997 of Bermuda.
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Further Classes of Shares
The Company may from time to time issue further classes of Shares

(which may or may not be denominated in US Dollars) the proceeds of

which will be invested in the same pool of assets as the subscription

proceeds of the existing Shares. Such Classes will rank similarly in

participation in the economic results of the Company with the existing

Shares in all respects except that different fee structures (for example

advisory fees, administration fees and distribution fees) and expenses

arising from the hedging of such other share class(es) currency of

denomination against foreign exchange rate fluctuations may apply to

them. On the issue of any further Class(es), the investors in existing

Shares and other such Class(es) would invest in a single pool of

investments of the Company (however such Classes will have allocated

against them the profits, gains, losses, costs, income and expenditure due to

such differing fee structures or consequent upon such hedging transactions).

The Net Asset Value per Share will be calculated by reference to the value

of the Net Asset Value of the Company as at the Valuation Point. 

Net Asset Value
The Net Asset Value of the Company and, accordingly, the Net Asset

Value per Share will increase or decrease in accordance with the

movement of the underlying investments held by the Company. 

The Net Asset Value per Share will be calculated by ascertaining the 

value of the gross assets, deducting therefrom the total liabilities of the

Company as applicable to a particular Class of Shares and dividing 

the Net Asset Value as applicable to a particular Class of Shares by the

number of Shares of the relevant class then in issue or deemed to be 

in issue, as at each Valuation Point. 

Valuation Principles
The Net Asset Value per Share will be calculated by the Sub-

Administrator in accordance with the Bye-laws at each Valuation Point. 

Valuation of the securities and investments held by the Company will 

be determined by the Sub-Administrator in accordance with, inter alia,

the following provisions:

(a) the value of any cash in hand or on deposit, certificates of deposit,

bills, debt securities and demand notes and accounts receivable, prepaid

expenses and interest declared or accrued and not yet received will be

deemed to be the full amount thereof at the Valuation Point unless in any

case the same is unlikely to be paid or received in full or was issued at a

discount, in which case the value thereof will be arrived at after making

such discount as the Directors and/or Investment Manager consider

appropriate in such case to reflect the true value thereof; 

(b) assets which are quoted in a currency other than the Base Currency

will be calculated by translating their value expressed in that currency

into USD at the exchange rate prevailing at the Valuation Point;

(c) units or shares in collective investment schemes will be valued at the

latest available net asset value of the relevant collective investment

scheme;

(d) realised and unrealised gains and losses and liabilities associated 

with Share hedging will be taken into account when calculating the

Net Asset Value per Share, as appropriate. See the section headed

“Risk Factors”.

If for any reason the current market value of an investment held by the

Company is not readily available, such an investment will be valued at its

fair value as determined by the Directors or the Sub-Administrator after

consultation with the Investment Manager or such other competent

person approved for such purpose by the Directors having regard to its

cost price, the price at which any recent transaction in the security may

have been effected, the size of the holding having regard to the total

amount of such securities in issue and such other factors as the Directors

in their sole discretion deem relevant in considering a positive or negative

adjustment to the valuation.

For the purpose of preparing any valuation the Directors and the 

Sub-Administrator shall be entitled to obtain at the expense of the

Company, and to rely on, such independent professional advice as 

they consider appropriate.

Valuations made pursuant to the foregoing will be binding on all

Shareholders.

In calculating the Net Asset Value, the Sub-Administrator shall not be

liable for any loss suffered by the Company or any other person by reason

of any error resulting from any inaccuracy in the information provided 

by any pricing service. The Sub-Administrator shall use reasonable
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endeavours to confirm all pricing information supplied by the Investment

Manager or any connected person thereof (including a connected 

person which is a broker, market maker or other intermediary). 

However, in certain circumstances it may not be possible or practicable 

for the Sub-Administrator to verify such information and in such

circumstances the Sub-Administrator shall not be liable for any loss

suffered by the Company or any other person by reason of any error in

the calculation of the Net Asset Value resulting from any inaccuracy in

the information provided by the Investment Manager. In circumstances

where the Sub-Administrator is directed by the Investment Manager or the

Administrator to use particular pricing services, brokers, market makers

or other intermediaries, the Sub-Administrator shall not be liable for any

loss suffered by the Company or any other person by reason of error in

the calculation of Net Asset Value resulting from any inaccuracy in the

information provided by such pricing services, brokers, market makers or

other intermediaries not appointed or selected by the Sub-Administrator.

The Directors 
The Directors have overall responsibility for the establishment and

supervision of the Company’s investment objective and investment

strategy, for monitoring the Company’s performance and for appointing,

supervising, directing and, if necessary, changing the Investment Manager,

the Investment Advisor, the Principal Distributor, the Administrator and

other advisors.

The following are the Directors of the Company: 

Philip Butt (British) - Chairman: Mr Butt is a director of New Star Asset

Management Group Limited. He was previously a consultant specialising

in the investment trust sector. Mr Butt resides in the UK and he is

Chairman of New Star Enhanced Income Trust PLC, a director of New

Star Global Investment Funds PLC and he has been a director of other

companies including investment companies.

John Collis (British) – Deputy Chairman: Mr. Collis is a partner in the

law firm Conyers Dill & Pearman, where he has worked since 1983. 

Prior to Conyers Dill & Pearman, he was at Linklaters & Paines, London

from 1981 to 1983. He is a British citizen and resides in Bermuda. 

Mr. Collis is a director of a number of other Bermuda-based investment

funds. Mr Collis is also a director of New Star Asset Management

(Bermuda) Limited, New Star International Investment Products Limited

and a number of mutual funds managed by New Star Asset Management

(Bermuda) Limited. Mr Anthony Whaley, who is also a partner in the law

firm, Conyers Dill & Pearman, is the alternate director of Mr Collis.

Thomas MacNeil (Canadian): Thomas MacNeil is the Managing Director

of New Star Asset Management (Bermuda) Limited. He is a Canadian

citizen and resides in Bermuda. He is a chartered accountant and a

member of the Institute of Chartered Accountants of Ontario and

Bermuda. He is a director of a number of investment companies. 

Mr MacNeil is also a director of New Star International Investment

Products Limited and a number of mutual funds managed by New Star

Asset Management (Bermuda) Limited.

The business address of all of the Directors for the purposes of the

Company is the registered office of the Company.

As at the date of this Prospectus, other than as disclosed herein, no

Director nor any connected person has any interest, beneficial or non-

beneficial, in the share capital of the Company nor any options in respect

of such Shares nor in any agreement or arrangement with the Company.

All of the Directors act in a non-executive capacity.

The Investment Manager 
The Company has appointed New Star Asset Management (Bermuda)

Limited as the Investment Manager pursuant to an Investment Management

Agreement dated 28 May 2002. New Star Asset Management (Bermuda)

Limited was incorporated on 29 June 2000 and its principal business is to

provide investment management and advisory services to clients.

The Investment Manager is a wholly owned subsidiary of New Star Asset

Management Group Limited that, at 31 October 2003, had approximately

US$8.5 billion in assets under management. The directors of the

Investment Manager include John Collis and Thomas MacNeil. 

The Investment Manager may, with the approval of the Directors, 

delegate some or all of its functions to the Investment Advisor.

The Investment Advisor
The Investment Manager together with the Company has appointed 

New Star Asset Management Limited, a wholly owned subsidiary of

New Star Asset Management Group Limited, as the Investment Advisor

pursuant to an investment advisory agreement dated 12 December 2002.

The Investment Advisor is regulated by the FSA and has been appointed

Management and Administration
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to advise the Investment Manager on the investment process in respect of

the Company. Its principal business is to provide investment management

and advisory services to clients. The Investment Advisor was incorporated

on 3 May 2000.

The Principal Distributor
The Company has appointed New Star International Investment Products

Limited as the Principal Distributor pursuant to a principal distribution

agreement dated 12 November 2003. New Star International Investment

Products Limited was incorporated on 18 May 2001 under the laws of

Bermuda. Part of the Principal Distributor’s role is to arrange for the

distribution of Shares of the Company and similar vehicles.

The Administrator and Secretary 
The Administrator and Secretary of the Company is New Star

International Investment Products Limited, a wholly owned subsidiary 

of New Star Asset Management Group Limited. The Administrator has

been appointed under an Administration Agreement dated 12 December

2002 between the Company and the Administrator (the “Administration

Agreement”) and is responsible for the general administration of the

Company. The Administrator will perform all general administrative 

tasks for the Company, including maintaining its financial records 

and shareholder register and the organising of Shareholder meetings. 

The Administrator may, with the approval of the Directors, 

delegate some or all of its functions to the Sub-Administrator. 

Sub-Administrator and Registrar
The Administrator has delegated certain of its functions to the 

Sub-Administrator, State Street Fund Services (Ireland) Limited, 

a subsidiary of State Street Corporation, pursuant to the 

Sub-Administration Agreement. The Sub-Administrator will calculate 

the Net Asset Value and the Net Asset Value per Share, will maintain 

the Company’s accounting records and Shareholder register. 

The Administrator will be responsible for the payment of the fees 

and expenses of the Sub-Administrator. 

State Street Corporation is a leading world-wide specialist in providing

sophisticated global investors with investment servicing and investment

management. State Street is headquartered in Boston, Massachusetts, 

U.S.A., and trades on the New York Stock Exchange under the 

symbol “STT”.

Custodian
Pursuant to the Custodian Agreement, State Street Custodial Services

(Ireland) Limited has been appointed to act as the Custodian of the Company

and to hold all the assets of the Company on behalf of the Company.

The Custodian is a private limited liability company, the ultimate holding

company of which is State Street Corporation. The Custodian’s principal

business is the provision of custodial and trustee services for collective

investment schemes and other portfolios.

Conflicts of Interest
The following actual or potential conflicts of interest should be

considered by prospective investors before investing in the Company.

The Investment Manager and the Investment Advisor may act as

investment manager or investment advisor to other clients, including

collective investment vehicles and hedge funds, now or in the future. 

The Investment Manager and the Investment Advisor may additionally

serve as consultant to, partner or shareholder in other collective

investment vehicles, companies and investment firms. Certain investments

may be appropriate for the Company and also for other clients advised 

or managed by the Investment Manager and the Investment Advisor.

Investment decisions for the Company and for such other clients are 

made with a view to achieving their respective investment objectives and

policies and after consideration of such factors as their current holdings,

the current investment views of the different portfolio managers of the

Investment Manager and the Investment Advisor, availability of cash 

for investment, and the size of their positions generally. Frequently, a

particular investment may be bought or sold for only the Company or

only one client or in different amounts and at different times for more

than one but less than all clients, including the Company. Likewise, a

particular investment may be bought for the Company or one or more

clients when one or more other clients are selling the same security. 

In effecting transactions, it may not always be possible, or consistent 

with the possibly differing investment objectives of the various clients 

and of the Company, to take or liquidate the same investment positions 

at the same time or at the same prices.

The Investment Manager and the Investment Advisor will engage in other

business activities and manage the accounts of clients other than those of

the Company. The Investment Manager and the Investment Advisor are

not required to refrain from any other activity, to account for any profits

from any such activity, whether as partner of additional investment

companies or otherwise or to devote all or any particular part of the time

and effort of any of its partners, officers, directors or employees to the

Company and its affairs. The investment strategy for such other clients

may vary from that for the Company. To the extent that there are other

conflicts of interest on the part of the Investment Manager and the

Investment Advisor between the Company and any other account,

company, partnership or venture with which it is now or later may become

affiliated, they will endeavour to treat all of such entities equitably.

The Investment Manager and the Investment Advisor may effect

transactions through brokers with whom they have “soft commission”

arrangements. The benefits provided under such arrangements will assist

the Investment Manager and the Investment Advisor in the provision of

investment services to the Company. Such services, which take the form 

of research services, quotation services, news wire services, special

execution and clearance capabilities, may be used by the Investment

Manager and the Investment Advisor in connection with transactions 

in which the Company will not participate. The Investment Manager 

and the Investment Advisor will, however, always seek “best execution”

(prompt execution at the best available price) on all transactions.

The Directors, the Investment Manager, the Investment Advisor, the

Principal Distributor, the Administrator, the Sub-Administrator, the

Custodian and any other broker appointed by the Company, may from

time to time act as director, investment manager, investment advisor,

principal distributor, administrator, sub-administrator, registrar,

custodian, promoter or placing agent to, or be otherwise involved in,

other collective investment schemes which have similar investment

objectives to those of the Company or may otherwise provide

discretionary fund management or ancillary administration, or brokerage

services to investors with similar investment objectives to those of the

Company. It is, therefore, possible that any of them may, in the course 

of their business, have potential conflicts of interests with the Company.

Each will at all times have regard in such event to its obligations to 

act in the best interests of the Shareholders of the Company so far as

practicable, having regard to its obligations to other clients, when

undertaking any investments where conflicts of interest may arise and 

they will endeavour to resolve such conflicts fairly.

The Directors will seek to ensure that any conflict of interest is resolved

fairly and in the interests of the Company and its Shareholders.

There is no prohibition on the Company entering into any transactions

with the Investment Manager, the Investment Advisor, the Principal
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Distributor, the Administrator, the Sub-Administrator, the Custodian or

any of their affiliates provided that such transactions are carried out as if

effected on normal commercial terms negotiated at arm’s length. 

Directors of the Company may also be directors of the Investment Manager

the Administrator, the Principal Distributor and/or the Investment Advisor,

or directors of companies in which the Company’s assets are or may be

invested. As such, the Directors may have a conflict between their obligation

to act in the best interests of the Company and their interest in generating

revenues or other benefits for other entities with persons with which they 

are affiliated. 

A Director may hold any other office with the Company (other than the

office of auditor) in conjunction with his office of Director, or may act in

a professional capacity to the Company on such terms as the Directors

may determine. No Director shall be disqualified by his office from

contracting with the Company in any capacity, nor shall any such contract

or arrangement entered into by the Company in which any Director is in

any way interested be liable to be voided, nor shall any Director so

contracting or being so interested be liable to account to the Company for

any profit realised by any such contract or arrangement by reason of such

Director holding that office if he shall declare the nature of his interest. 

A Director, notwithstanding his interest, may be counted in the quorum

present at any meeting at which he or any other Director is appointed to

hold any such office or at which the terms of any such appointment are

arranged, and he may vote on any such appointment or arrangement

other than his own appointment or the arrangement of terms thereof.

No Director has any interest in the Shares of the Company. John Collis

and Thomas MacNeil are also directors of the Investment Manager, the

Principal Distributor and the Administrator. Philip Butt is a director of the

Investment Advisor. The Investment Manager and the Investment Advisor

are both wholly owned subsidiaries of New Star Asset Management

Group Limited of which Philip Butt is a director. There are no existing 

or proposed service contracts between any of the Directors and the

Company but the Directors may receive remuneration as provided in 

the Bye-laws. John Collis and Anthony Whaley are partners of Conyers

Dill & Pearman that receives fees as legal advisers to the Company.

To the best of the knowledge of the Directors, no Director has had, 

or intends to have, any involvement in any transaction relating to the

Company, which is or was unusual in its nature or conditions or

significant to the business of the Company.

Subscription Fee
A Subscription Fee as a percentage of the total subscription amount 

will be payable on applications as set out in the relevant Supplement. 

Any Subscription Fee will be deducted from the total subscription 

amount and will be payable to the Principal Distributor for its absolute

use and discretion and shall not form part of the assets of the Company.

Principal Distribution Fee
The Principal Distributor will be paid by the Investment Manager.

Investment Management Fee
The Investment Manager or an Affiliate will earn fees from the Sub-Funds 

in which the Company will invest; typically 1.50 per cent. to 1.75 per cent. 

per annum on equity funds and 0.85 per cent. to 1.25 per cent. per annum 

on bond funds.

Advisory Fee
The Investment Manager may be paid by the Company an advisory fee on

the Net Asset Value per Share as set out in the Supplement. The fee shall

accrue and be calculated as at each Valuation Point and be paid quarterly

in arrears.

The advisory fee is payable by the Company to the Investment Manager

within ten (10) days after it becomes due.

The Investment Manager may, in accordance with standard market

practice, rebate part of the investment management fees earned on 

Sub-Funds and all or part of the advisory fee to third parties/distributors.

Administration Fee
For services rendered by the Administrator, the Company shall pay to the

Administrator a scale fee, on an annualised basis, being 0.10% per annum

on the first US$80 million of the Net Asset Value of the Shares; 0.06% per

annum on the next US$80 million of the Net Asset Value of the Shares;

and once the Net Asset Value of the Company exceeds US$160 million a

fee at the rate of 0.03% per annum on such excess Net Asset Value of the

Shares. The Administrator is also paid a fee of US$790 per month for each

additional Share Class over one.

The Administrator's fee will be calculated and accrued at each 

Valuation Point and paid monthly in arrears and subject to a minimum

administration fee of US$6,300 per month. The Administrator will also

receive a fee to maintain the shareholder register subject to a minimum of

US$790 per month per Share Class and will be reimbursed for reasonable

out of pocket expenses. The Administrator will be responsible for the

payment of all Sub-Administration fees and expenses. 

Custodian Fee
For services rendered by the Custodian, the Company shall pay to the

Custodian a fee of 0.02% of the Net Asset Value of the Company plus

transaction charges for custodial services and all sub-custody fees. 

The Custodian shall be reimbursed for all reasonable out of pocket expenses.

Establishment Expenses
Fees and expenses associated with the establishment of the Company,

including government incorporation charges and professional fees and

expenses in connection with the preparation of the Company’s offering

documents, including all marketing documents, and the preparation of its

basic corporate and contract documents, are being amortized by the

Company over a period of sixty (60) months from the date of 21 February

2003. The unamortized cost at 31 October 2003 was US$64,478.40. In the

event the Company terminates its operations prior to the time all such 

Fees and Expenses
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costs and expenses are fully amortized, the unamortized portion shall be

accelerated and charged against the Company’s assets in computing the

Net Asset Value, thereby decreasing amounts otherwise available for

distribution to Shareholders.

Directors’ Remuneration
Each Director is entitled to such remuneration for his services as the

Directors may determine provided that the aggregate emoluments of all

Directors in respect of any twelve month period shall not exceed

US$50,000 plus expenses, or such higher amount as may be approved by

the Company in general meeting and disclosed in the Prospectus. 

Other Expenses
The Directors, the Investment Manager, the Investment Advisor, the

Custodian, the Principal Distributor and the Administrator are entitled to

recover reasonable out-of-pocket expenses incurred in the performance of

their duties, out of the assets of the Company. The Company will also

bear, in respect of activities relating to it:

(i) all stamp duty (other than any payable by an applicant for Shares or

a Shareholder) or other tax or duty which may be levied or payable

from time to time on or in respect of the Company or on creation

or issue of Shares or arising in any other circumstance;

(ii) all transaction charges arising on any purchase or sale of

investments;

(iii) all expenses incurred in the collection of income of the Company;

(iv) all costs and expenses of and incidental to preparing resolutions 

of Shareholders for the purpose of ensuring that the Company

conforms to legislation coming into force after the date of the

incorporation of the Company (including costs and expenses

incurred in the holding of a meeting of Shareholders, where

necessary);

(v) all costs and expenses, other than items which the parties agree to

bear (including legal, accountancy, insurance and other professional

charges and printing costs) incurred by the Investment Manager, 

the Investment Advisor or the Administrator in setting up the

Company which shall, if the Company thinks fit, be amortised 

over such period as it may determine. In this connection it has 

been determined that the establishment expenses in respect of the

Company referred to above will be amortised in the accounts of the

Company over a period of sixty (60) months from 21 February

2003, subject to the discretion of the Directors;

(vi) all commissions, stamp duty, value added tax and other costs and

expenses of or incidental to any acquisition, holding, realisation or

other dealing in investments, foreign exchange options, financial

futures or Contracts for Differences or any other derivative

instruments or the provision of cover or margin therefore or in

respect thereof or in connection therewith;

(vii) all stationery, printing and postage costs in connection with the

preparation and distribution of cheques, warrants, tax certificates,

statements, accounts and reports made, issued or despatched

pursuant to the Bye-laws;

(viii) the fees and expenses of the Auditors; 

(ix) any fees payable by the Company to any regulatory authority in any

other country or territory, the costs and expenses (including legal,

accountancy and other professional charges and printing costs)

incurred in meeting on a continuing basis the notification,

registration and other requirements of each such regulatory

authority, and any fees and expenses of representatives or facilities

agents in any such other country or territory;

(x) all fees and costs relating to the listing or de-listing of Shares on 

any stock exchange; 

(xi) all fees and costs relating to the preparation and distribution of

marketing documents, including prospectus and application forms; 

(xii) all other costs and expenses incurred by the Company, the

Directors, the Investment Manager, the Investment Advisor, the

Administrator and any of their appointees which are permitted by

the Bye-laws; and

(xiii) all annual government fees payable to the Bermuda authorities.

Fees in the Sub-Funds
The companies or Sub-Funds in which the Company will invest will also

bear additional costs, including management fees, as more fully described

in the relevant prospectus or offering memorandum (copies of which are

available upon request).
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The risks described herein should not be considered to be an exhaustive

list of the risks which potential investors should consider before investing

in the Company. Potential investors should be aware that an investment by

the Company in a Sub-Fund may be exposed to other risks of an

exceptional nature from time to time. Potential investors should consult

their professional tax and financial advisers before making an investment. 

General
All securities investments risk a loss of capital. Investment in the Sub-

Funds contemplated by the Company involve significant economic risks.

The Net Asset Value per Share may fall as well as rise and consequently any

Shareholder may not get back the full amount invested. Past performance is

not necessarily a guide to future performance. Changes in exchange rates

between currencies may also cause the value of investments to diminish or

increase. An investment in the Company should be viewed as a medium to

long term investment.

Operating History
The Company is a recently formed entity and has limited operating history

upon which prospective investors can evaluate their likely performance.

Possible Effect of Redemptions
Shareholders may redeem their Shares in accordance with the Bye-laws of

the Company. Substantial redemptions could require the Company to

liquidate investments more rapidly than otherwise desirable in order to

raise the necessary cash to fund the redemptions and to achieve a market

position appropriately reflecting a smaller equity base. This could

adversely affect the value of the Shares. 

Concentration
The Company has no restrictions relating to the diversification or

concentration of its investments. To the extent the Company’s investments

are concentrated in any one Sub-Fund, the Company may be more

vulnerable to particular economic, political, regulatory or other

developments than would a more diversified portfolio and the aggregate

return of the Company may be substantially adversely affected by the

unfavourable performance of even a single investment.

As the Company will invest in Sub-Funds the risk factors relating to 

Sub-Funds may be applicable to an investment in the Company.

Risk Factors Relating
To Sub-Funds

Market Capialisation Risk
The securities of small-to-medium-sized companies (by market

capitalisation), or financial instruments related to such securities, may have

a more limited market than the securities of larger companies. Accordingly,

it may be more difficult to effect sales of such securities at an advantageous

time or without a substantial reduction in price than securities of a

company with a large market capitalisation and broad trading market. 

In addition, securities of small-to-medium-sized companies may have

greater price volatility as they are generally more vulnerable to adverse

market factors such as unfavourable economic reports.

Market Risk
The performance of a Sub-Fund depends to a large extent on the correct

assessment of price movements of bond, stock, foreign currency and other

financial instruments such as derivatives. There can be no assurance that a

Sub-Fund’s investment manager will be able to correctly predict such prices.

Liquidity Risk
A Sub-Fund may endeavour to acquire only such financial instruments for

which a liquid market exists. However, not all securities invested in by a

Sub-Fund may be listed or rated and consequently liquidity may be low.

Moreover, the accumulation and disposal of holdings in some investments

may be time consuming and may need to be conducted at unfavourable

prices. A Sub-Fund may also encounter difficulties in disposing of assets at

their fair price due to adverse market conditions leading to limited liquidity.

Redemption Risk
Large redemptions of shares in any of the Sub-Funds might result in the

relevant Sub-Fund being forced to sell assets at a time, under circumstances

and at a price where it would, instead, normally prefer not to dispose of

those assets.

Currency Risk
Assets of a Sub-Fund may be denominated in a currency other than the

base currency of a Sub-Fund and/or US Dollars. Changes in the exchange

rate between the base currency of a Sub-Fund and the currency of the

asset may lead to a reduction of the value of a Sub-Fund’s assets as

expressed in the base currency. The Sub-Fund may or may not try to

mitigate this risk by using financial instruments.

Sub-Funds may from time to time enter into currency exchange

transactions either on a spot (i.e. cash) basis or by buying currency

exchange forward contracts. Sub-Funds will not enter into forward

contracts for speculative purposes. Neither spot transactions nor forward

currency exchange contracts eliminate fluctuations in the prices of a 

Sub-Fund’s securities or in foreign exchange rates, or prevent loss if the

prices of these securities should decline. Forward currency transactions

shall only be entered into in the currencies in which the Sub-Fund

normally transacts business.

A Sub-Fund may enter into currency exchange transactions in an attempt

to protect against changes in currency exchange rates between the trade

and settlement dates of specific securities transactions or anticipated

securities transactions. A Sub-Fund may also enter into forward contracts

to hedge against a change in such currency other than the base currency

of that Sub-Fund. To do this, the Sub-Fund would enter into a forward

contract to sell the currency in which the investment is denominated or

principally traded in exchange for the base currency of the Sub-Fund.

Although these transactions are intended to minimise the risk of loss due

to a decline in the value of hedged currency, at the same time they limit

any potential gain that might be realised should the value of the hedged

currency increase. The precise matching of the forward contract amounts

and the value of such securities involved will not generally be possible

because the future value of such securities will change as a consequence 

of market movements in the value of such securities between the date

when the forward contract is entered into and the date when it matures.

The successful execution of a hedging strategy which matches exactly 

the profile of the investments of any Sub-Fund cannot be assured.

Risk Factors
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Sub-Fund Currency Designation Risk
A Sub-Funds’ base currency may be designated in a currency other than

US Dollars. Changes in the exchange rate between the US Dollar and such

designated currency may lead to a depreciation of the value of US Dollar

shares owned by the Company . A Sub-Fund may or may not try to

mitigate this risk by using financial instruments such as those described

under the heading “Currency Risk”, The Company and indirectly the

Shareholders may therefore be indirectly exposed to fluctuations in the net

asset value per share of the Sub-Fund reflecting the gains/losses on and the

costs of the relevant financial instruments.

Share Class Currency Risk
A Share Class’ base currency may be designated in a currency other than

US Dollars. Changes in the exchange rate between the US Dollar and such

designated currency may lead to a depreciation of the value of US Dollar

shares owned by the Company. A Share Class may or may not try to

mitigate this risk by using financial instruments such as those described

under the heading “Currency Risk”, The Company and indirectly the

Shareholders may therefore be indirectly exposed to fluctuations in the net

asset value per share of the Share Class reflecting the gains/losses on and

the costs of the relevant financial instruments.

Political and/or Regulatory Risk
The value of a Sub-Fund’s assets may be affected by uncertainties such 

as international political developments, changes in government policies,

changes in taxation, restrictions on foreign investment and currency

repatriation, currency fluctuations and other developments in the laws and

regulations of countries in which investment may be made. Furthermore,

the legal infrastructure and accounting, auditing and reporting standards

in certain countries in which investment may be made may not provide the

same degree of investor protection or information to investors as would

generally apply in major securities markets.

Emerging Market Risk
For Sub-Funds investing in securities located in countries with emerging

securities markets, risks additional to the normal risk inherent in investing

in conventional securities may be encountered. These include:-

Currency depreciation: A Sub-Fund’s assets may be invested in securities

which are denominated in currencies other than those of developed

countries and any income received by the Sub-Fund from those

investments will be received in those currencies. Historically most of

the non-developed countries’ currencies have experienced significant

depreciation against the currencies of developed countries. Some of

the emerging market currencies may continue to fall in value against

currencies of developed countries. A Sub-Fund may compute its Net 

Asset Value in a currency different from that of the relevant class of

Shares, consequently there may be a currency exchange risk which may

affect the value of the Shares.

Country risk: The value of a Sub-Fund’s assets may be affected by

uncertainties within each individual emerging market country in which it

invests such as changes in government policies, nationalisation of industry,

taxation, currency repatriation restrictions and other developments in the

law or regulations of the countries in which a Sub-Fund may invest and, in

particular, by changes in legislation relating to the level of foreign

ownership in companies in some emerging countries.

Stockmarket practices: Many emerging markets are undergoing a period

of rapid growth and are less regulated than many of the world’s leading

stockmarkets. In addition, market practices in relation to settlement of

securities transactions and custody of assets in emerging markets can

provide increased risk to a Sub-Fund and may involve delays in obtaining

accurate information of the value of securities (which may as a result

affect the calculation of the Net Asset Value).

Liquidity risk: The stockmarkets, in general, are less liquid than those of

the world’s leading stockmarkets. Purchases and sales of investments may

take longer than would otherwise be expected on developed stockmarkets

and transactions may need to be conducted at unfavourable prices.

Information quality: Accounting, auditing and financial reporting

standards, practices and disclosure requirements applicable to some

companies in emerging markets in which a Sub-Fund may invest may

differ from those applicable in developed countries in that less

information is available to investors and such information may be out 

of date or carry a lower level of assurance.

Portfolio Management Risk
A Sub-Fund may engage in various portfolio strategies through the use 

of futures and options for efficient portfolio management purposes. 

Due to the nature of futures, cash to meet initial and future margin

deposits may be held by a broker with whom a Sub-Fund has an open

position. On execution of an option a Sub-Fund may pay a premium to 

a counterparty. In the event of bankruptcy of the counterparty, the option

premium may be lost in addition to any unrealised gains where the

contract is “in the money”.

Premium Risk
Where a Sub-Fund acquires or values securities in the over-the-counter

market, there is no guarantee that the Sub-Fund will be able to realise such

securities at a premium due to the nature of the over-the-counter market.

Counterparty and Settlement Considerations
A Sub-Fund may be exposed to credit risk on the counterparties with

which it trades in relation to options, futures, contracts and other

derivative financial instruments that are not traded on a major or well

established exchange. Counterparties are not afforded the same

protections as may apply to those trading futures or options on major or

well established exchanges, such as the performance guarantee of an

exchange clearing house. Sub-Funds may be subject to the possibility of

the insolvency, bankruptcy or default of a counterparty with which a 

Sub-Fund trades such instruments, which could result in substantial losses

to the relevant Sub-Fund or Sub-Funds.

A Sub-Fund may also be exposed to a credit risk on counterparties with

whom it trades securities, and may also bear the risk of settlement

default, in particular in relation to debt securities such as bonds, notes

and similar debt obligations or instruments. Shareholders should also 

note that settlement mechanisms in emerging markets are generally less

developed and reliable than those in more developed countries and that

this therefore increases the risk of settlement default, which could result 

in substantial losses for the Company and the relevant Sub-Fund in

respect to investments in emerging markets. Shareholders should also 

note that the securities of small capitalisation companies as well as the

securities of companies domiciled in emerging markets are less liquid and

more volatile than more developed stock markets and this may result in

fluctuations in the price of the shares of the relevant Sub-Fund.
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Custody Risk
As a Sub-Fund may invest in markets where custodial and/or settlement

systems are not fully developed, the assets of a Sub-Fund which are traded

in such markets and which have been entrusted to sub-custodians, in

circumstances where the use of such sub-custodians is necessary, may be

exposed to risks in circumstances whereby the Custodian will have no

liability.

Such markets include Jordan, Bangladesh, Indonesia, S.Korea, Pakistan

and India, and such risks include:

• a non-true delivery versus payment settlement

• a physical market, and as a consequence, the circulation of forged

securities

• poor information in regards to corporate actions

• registration process that impacts the availability of the securities

• lack of appropriate legal/fiscal infrastructure advices

• lack of compensation/risk fund with the Central Depository

Cross-Liability of Sub-Funds
The collective investment schemes in which the Company may invest are

normally a single entity and all liabilities, irrespective of whatever Sub-

Fund they are attributable to, are (in the event of winding up of the

collective investment scheme or a redemption of all of the shares of a 

Sub-Fund), unless otherwise agreed upon with the creditors, be binding

on the collective investment scheme as a whole and, accordingly, liabilities

of one Sub-Funds may impact on and be paid out of one or more other

Sub-Funds. 

Reliance on the Investment Manager and the
Investment Advisor 
The Company will rely on the Investment Manager and the Investment

Advisor in formulating its investment strategies. The bankruptcy or

liquidation of the Investment Manager and/or the Investment Advisor 

or the discontinuance of the association of either of the parties with the

operations of the Company may have an adverse impact on the Net Asset

Value of the Company. Investors must rely on the judgement of the

Investment Manager and the Investment Advisor. The Investment

Manager and the Investment Advisor or their principals and affiliates 

are not required to devote substantially all their business time to the

Company’s business.

The Investment Manager and the Investment Advisor manage other

collective investment vehicles and customer accounts and intend to

manage additional collective investment vehicles and customer accounts 

in the future. Orders for such vehicles or accounts may occur

contemporaneously with orders for the Company. There is no specific

limit as to the number of vehicles or accounts, which may be managed 

or advised by the Investment Manager and the Investment Advisor. 

The Investment Manager and the Investment Advisor will act in the best

interests of the Company so far as practical when undertaking any

investments for the Company.

The foregoing list of risk factors does not purport to be complete or fully

explain the risks involved in an investment in the Company.

There can be no assurance that the tax status of the Company or the

Shareholders will not be changed as a result of amendments to, or

changes in the interpretation of, relevant tax legislation and regulations.

This summary is of a general nature only and is not intended to be, 

nor should it be construed to be, legal or tax advice to any particular

purchaser. Prospective investors should consult their own tax advisors as

to the possible tax and other consequences applicable to the acquisition,

holding or disposal of the Shares under the laws of the countries of their

citizenship, residence or domicile.

The Company will provide regular financial information to its

Shareholders as described herein, but will not be responsible for providing

(or for the costs of providing) any other information which Shareholders

may, by virtue of the size of their holdings or otherwise, be required to

provide to the taxation or other authorities of any jurisdiction.

Bermuda
At the date of this document, there is no Bermuda income, corporation or

profits tax, withholding tax, capital gains tax, estate duty or inheritance

tax that will be payable by the Company or its Shareholders not ordinarily

resident in Bermuda. The Company will not be subject to stamp duty on

the issue, transfer or redemption of its Shares. 

The Company has received from the Minister of Finance of Bermuda

under the Exempted Undertakings Tax Prosecution Act 1966 of Bermuda

an assurance that, in the event of there being enacted in Bermuda any

legislation imposing tax computed on profits or income, or computed on

any capital assets, gains or appreciation of any tax in the nature of estate

duty or inheritance tax, such tax shall not until 28 March 2016 be

applicable to the Company or to any of its operations, or to any of its

Shares, debentures or other obligations except in so far as such tax applies

to persons ordinarily resident in Bermuda and holding such Shares,

debentures or other obligations of the Company or any land leased or 

let to the Company. 

As an exempted mutual fund company, the Company is liable to pay in

Bermuda an annual government registration fee based upon the Company’s

authorised share capital that shall be paid in January of every year. 

The current rate is US$1,780 per annum. 

Prospective purchasers should consult legal advisors in the countries of

their citizenship, residence or domicile to determine the possible tax

consequences of purchasing, holding and redeeming Shares under the

laws of their respective jurisdictions.

Withholding Tax
Capital gains and other revenues received by the Company may be subject

to withholding or similar taxes imposed on foreign corporations by the

country in which such gains or other revenues originate. In these

jurisdictions taxes may be withheld at source on dividend and other

income derived by the Company at rates generally ranging up to thirty 

per cent. Capital gains derived by the Company in such jurisdictions may

often be exempt from income or withholding taxes at source. However,

the treatment of capital gains varies among jurisdictions and may result 

in a liability to tax arising for investors in accordance with tax laws in

certain jurisdictions. 

Taxation
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General 

The information in this Prospectus is qualified by the Memorandum of

Association and Bye-laws of the Company, which are available on request.

Clause 6 of the Company’s Memorandum of Association states that the

objects for which the Company is formed and incorporated are, to be and

to carry on the business of a mutual fund within the meaning of section

156A of the Companies Act 1981, (except as prohibited by law).

Material Contracts
The following contracts are contracts not entered into in the ordinary

course of business of the Company and may be material.

The Investment Management Agreement

Under the terms of the Investment Management Agreement made between

the Company and the Investment Manager dated 12 December 2002, 

the Company has appointed the Investment Manager to manage with

discretionary powers the investments of the Company.

The Investment Management Agreement will continue in force for

consecutive periods of three months provided that at the end of each such

period it will terminate automatically unless renewed by agreement

between the parties. 

The Investment Management Agreement will be terminated forthwith, by

any party giving notice in writing to the other party if at any time any party:

(a) shall go into insolvent liquidation or if a receiver or administrative

receiver is appointed of the whole or a substantial part of the assets 

of that other party; or 

(b) shall commit any material breach of its obligations under the

agreement and (if such breach is capable of remedy) shall fail within

30 days of receipt of notice to make good such breach.

The Investment Manager will use all reasonable care and skill in carrying

out its duties under the Investment Management Agreement but will not be

liable to the Company save in respect of any negligence, fraud, dishonesty,

wilful default or breach of agreement committed by it or by any related

company or associate to whom it has delegated any of its functions,

powers, discretion, privileges or duties under the terms of its appointment

or by any of its employees or employees of a related company or associate

or by its nominee company. Subject thereto, the Investment Manager shall

not be liable in relation to any negligence, fraud, dishonesty, wilful default

or breach of agreement of any person, firm or company through or with

whom transactions are effected for the account of the Company or any

agent employed by it for the purpose of its appointment under the

Investment Management Agreement.

The Company shall indemnify the Investment Manager against all

liabilities, obligations, losses, damages, penalties, actions, judgement, 

suits, costs, expenses or disbursements of any kind or nature whatsoever

which it may incur in the lawful and proper exercise of its duties under 

the investment management agreement other than those resulting from 

the negligence, fraud, dishonesty, wilful default or breach of agreement 

on the part of the Investment Manager or any agent appointed by it. 

The Investment Advisory Agreement

Under the terms of the Investment Advisory Agreement made between the

Company, the Investment Manager and the Investment Advisor dated 

12 December 2002, the Company and the Investment Manager have

appointed the Investment Advisor to provide investment advice on the

investments of the Company.

The Investment Advisory Agreement will continue in force for consecutive

periods of three months provided that at the end of each such period it will

terminate automatically unless renewed by agreement between the parties.

The Investment Advisor will use all reasonable care and skill in carrying

out its duties under the investment advisory agreement but will not be

liable to the Company save in respect of any negligence, fraud, dishonesty,

wilful default or breach of agreement committed by its directors, officers

or agents or by any related company or associate to whom it has delegated

any of its functions, powers, discretion, privileges or duties under the

terms of its appointment or by any of its employees or employees of a

related company or associate or by its nominee company.

The Investment Advisory Agreement maybe terminated forthwith by any

party giving notice in writing to the other party if at any time any party:

(a) shall go into insolvent liquidation or if a receiver or administrative

receiver is appointed of the whole or a substantial part of the assets 

of that other party; or 

(b) shall commit any material breach of its obligations under the

agreement and (if such breach is capable of remedy) shall fail within

30 days of receipt of notice to make good such breach.

The Investment Advisory Agreement shall terminate automatically if the

Investment Management Agreement is terminated or ceases to have effect. 

The Fees of the Investment Advisor will be borne by the Investment Manager

The Company and the Investment Manager shall indemnify the Investment

Advisor against all costs, expenses, demands, claims, liabilities and losses

(including any liability to taxation) which it may incur in the lawful and

proper exercise of its duties under the Investment Advisory Agreement

other than those resulting from the negligence, fraud, dishonesty, wilful

default or breach of agreement on the part of the Investment Advisor or

any agent appointed by it, including but not limited to any failure by the

Custodian to settle promptly any contract which the Investment Advisor 

or its agents shall have entered into on behalf of the Company pursuant 

to the Investment Advisory Agreement.

The Principal Distribution Agreement

Under the terms of the Principal Distribution Agreement made between

the Company, the Investment Manager and the Principal Distributor dated 

12 November 2003, the Company has appointed the Principal Distributor

to use its reasonable endeavours to procure investors for Shares of

the Company.

The fees of the Principal Distributor will be met by the Investment

Manager and in addition the Principal Distributor is entitled to be

reimbursed by the Company for all out of pocket expenses. Under the

terms of the Principal Distribution Agreement, the Company has given

certain warranties to the Principal Distributor in relation to the accuracy

and sufficiency of the information contained in this Prospectus and other

matters and has agreed to indemnify the Principal Distributor and its

directors, officers and employees against all losses, liabilities, costs, claims,

actions, demands or expenses arising in connection with the proper

performance or carrying out by the Principal Distributor of any of its

obligations or services under the principal distribution agreement. The

Company will not indemnify the Principal Distributor against any such

losses, liabilities, costs, claims, actions, demands or expenses which result

from the negligence, fraud, dishonesty, wilful default or breach of

agreement on the part of the Principal Distributor and any of its directors,

officers or employees. 

The Principal Distribution Agreement shall continue in force for

consecutive periods of three months provided that at the end of each such

period it will terminate automatically unless renewed by agreement

between the parties.

This Agreement may be terminated forthwith by any party giving notice in

writing to the other parties if at any time:

(a) if the share offer is terminated or withdrawn; or 

(b) any of the representations, warranties or covenants contained in the

principal distribution agreement cease to be true or accurate in any

material respect; 
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(c) if any party shall commit a material breach of its obligations under

the Principal Distribution Agreement and (if that breach shall be

capable of remedy) shall fail to remedy that breach within 30 days of

being served notice requiring it to make good that breach, another

party may terminate the principal distribution agreement with

immediate effect; or 

(d) if the other party shall go into insolvent liquidation.

The Administration Agreement

Under the terms of the agreement made between the Company and the

Administrator dated 12 December 2002, the Company has appointed the

Administrator to provide administration services to the Company.

The Administration Agreement and the appointment of the Administrator

pursuant to it shall continue in force for an initial period of 1 year and

thereafter until terminated by either the Company or the Administrator

giving to the other ninety days prior written notice provided that the

Administration Agreement may be terminated forthwith by the Company

or the Administrator by notice taking immediate effect if:-

(a) the Administrator or the Company respectively has broken or is in

breach of any of the terms of the Administration Agreement and shall

not have remedied such breach within thirty days after service of notice

requiring the same to be remedied; or 

(b) the Administrator or the Company respectively shall go into liquidation

(except a voluntary liquidation for the purposes of reconstruction or

amalgamation on terms previously approved in writing by the other

party) or be unable to pay their debts as they fall due; or

(c) the Administrator or the Company ceasing to hold all requisite

licenses, permissions, authorisations or consents necessary to carry 

out its respective obligations under the Administration Agreement.

The Administrator shall exercise reasonable care in the performance of its

duties and obligations as are set out in this Agreement. The Administrator

shall not be liable for any loss of any nature whatsoever suffered by the

Company or its delegates in connection with the performance of its

obligations under the Administration Agreement, except where that loss

results directly from negligence, fraud, bad faith, wilful default or

material breach of agreement on the part of the Administrator. 

The Administrator shall not be liable for any indirect, special or

consequential loss howsoever arising.

The Administration Agreement contains indemnities in favour of the

Administrator excluding matters arising by reason of its negligence, fraud,

dishonesty, wilful default or breach of agreement in the performance of

its duties under the Administration Agreement. The Administration

Agreement provides that the Administrator may delegate some or all of

its administration functions with the prior consent of the Company.

The Sub-Administration Agreement

Under the terms of the Sub-Administration Agreement made between the

Company, the Administrator and the Sub-Administrator dated 

12 December 2002 the Administrator has appointed the Sub-Administrator

to act as sub-administrator, sub-registrar and transfer agent of the Fund.

The appointment of the Sub-Administrator, and its basis of termination, 

is the same as for the Administrator and the Sub-Administration Agreement

contains comparable indemnities in favour of the Sub-Administrator.

Custodian Agreement

Pursuant to the Custodian Agreement dated 12 December 2002 the

Custodian will act as custodian of all the assets of the Company and 

will collect any income arising from those assets on the Company’s behalf.

The Custodian will be entitled to receive a fee, as described previously

under “Fees and Expenses”.

The Custodian Agreement will continue in force for a period of 1 year 

and thereafter may be terminated by either party by giving not less than 

90 days prior written notice to the other. The Custodian Agreement may

also be terminated by either party giving notice in writing to the other

party upon certain breaches of the Agreement or upon the insolvency of a

party (or the happening of a like event).

The Custodian Agreement provides for the Company to indemnify the

Custodian against all actions, proceedings and claims and against all costs,

demands and expenses arising therefrom which may be brought against,

suffered or incurred by the Custodian through the performance of its

duties other than as result from the Custodian’s negligence, fraud, 

bad faith or wilful default. 

Incorporation and Share Capital
The Company which was formerly known as deVere Global Managed

Fund Limited, was incorporated in Bermuda on 9 December 2002 with

limited liability and unlimited duration under the Companies Act (1981) 

of Bermuda and its registered number is 32980.

The Company was incorporated with an authorised share capital of

US$12,000 divided into one Subscriber Share of a par value of US$1.00 and

11,999,000 Shares of US$0.001 each, which may be issued in one or more

classes, at the sole discretion of the Directors. Currently only one class, 

the USD Share class, has been created by the Directors. The Investment

Manager currently holds the Subscriber Share.

The Shares are freely transferable (subject to the restrictions detailed 

on pages 8 to 9), are issued in registered form and holders are entitled, 

on request, to written confirmation in respect of their holdings. 

Fractions of Shares will not be issued.

Save as disclosed above: -

(a) no Shares have been issued or agreed to be issued for cash or other

consideration and no such Shares are now proposed to be issued other

than under the terms of the offer described herein;

(b) no commissions, discounts or brokerages or special terms have been

granted in connection with the issue or sale of the Shares other than

noted in this Prospectus; and

(c) no Shares nor any of the capital of the Company are under option or

agreed conditionally or unconditionally to be put under option.

No pre-emption rights exist in respect of the Shares, either under Bermuda

law, under the Bye-laws or otherwise.

Shareholder Rights
The Shareholders are entitled to receive notice of general meetings and 

to attend and vote thereat. On a vote taken by a show of hands, every

Shareholder who is present has one vote and, on a poll, every Shareholder

present in person or by proxy shall have one vote for each Share held by

him. Any Shareholder entitled to vote at a meeting may also vote by proxy.

If the proxy sent with the notice of a meeting is not completed and

returned prior to the meeting and the Shareholder does not appear at 

such meeting, such Shares will be voted at the discretion of the proxy and

attorney-in-part designated in the Subscription Agreement executed by

such Shareholder. Shareholders’ resolutions of the Company generally

require a simple majority of the votes to be cast by the Shareholders voting

at the meeting, except that a majority of 75% of the Shareholders present

in person or by proxy and voting is required, in order to rescind, alter or

amend the Bye-laws of the Company. 

The holder of the Subscriber Share shall be entitled to receive notice of

and to attend general meetings but shall not be entitled to speak or vote

whilst any Shares are outstanding. The holder of the Subscriber Share shall

not be entitled to any dividends in respect of such Subscriber Share; in the

event of a winding-up or dissolution of the Company, whether voluntary

or involuntary, or for the purposes of a reorganisation or otherwise or

upon any distribution of capital, the holder of the Subscriber Share shall
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be entitled, pari passu with the holders of Shares, to an amount equal to

all capital paid up on such Subscriber Share, but to no other amount; and

shall not be subject to redemption of such Subscriber Share, whether at the

option of the Company or the holder. 

Directors’ and Others’ Interests
(a) As at the date of this Prospectus none of the Directors or any person

connected to a Director has an interest in Shares of the Company. 

However, all of the Directors and any associates may invest in the Company.

(b) At the date hereof, no Director nor their spouses nor their infant

children has any interest, direct or indirect, in any assets which have 

been or are proposed to be acquired or disposed of by, or issued to, 

the Company. John Collis and Thomas MacNeil are also directors of

the Investment Manager, the Principal Distributor and the Administrator

and have interests in the investment management 

and administration agreements. Philip Butt is also a director of the

Investment Advisor and has an interest in the investment advisory

agreement. John Collis and Anthony Whaley are partners of Conyers

Dill & Pearman which receives fees as legal advisers to the Company.

Save as referred to in this paragraph, no Director has any interest in 

any transaction which, since its incorporation has been effected by the

Company which is unusual in its nature and conditions or significant 

in relation to the business of the Company. 

(c) The Company has not provided any loans or guarantees to its

Directors and no Director nor any other person has any option over

the capital of the Company or has agreed conditionally or

unconditionally to put any capital under option.

(d) The total remuneration of the Directors for each financial year is not

expected to exceed US$50,000, unless approved by Shareholders in a

general meeting. The Directors may also be paid for expenses properly

incurred by them in attending meetings of the board of Directors or in

connection with the business of the Company.

(e) The Company does not have any service contracts with any of its

Directors, nor are any such contracts proposed.

General Meetings
The Company is required to have one annual general meeting of the holders

of the Shares in each year. Notice of an annual general meeting must be sent

by letter, facsimile or email (or any other manner permitted in the Bye-Laws)

to each holder of the Shares and the Subscriber Share at their address in the

register of members or to such other address given for such purpose at least

21 clear days before the meeting takes place stating the time, date, place and

object of the meeting. Notice of a special general meeting must be sent in a

similar manner. No business shall be transacted at any general meeting

unless a quorum is present. At a general meeting, subject as in the Bye-laws

otherwise provide, two persons present representing in person or by proxy

not less than 5 per cent. of shares of the Company entitled to vote at general

meetings for the time being in issue shall be a quorum for all purposes

provided that where there is only one Shareholder, one person representing 

in person or by proxy such Shareholder shall be a quorum for all purposes.

Exchange Control
The Company has been classified as non-resident of the Bermuda

Exchange Control area by the Bermuda Monetary Authority, whose

permission for the issue of Shares has been obtained. 

The issue, redemption and transfer of Shares to, by and between persons

regarded as non-resident in Bermuda for exchange control purposes may be

effected without specific consent under the Exchange Control Act 1972 of

Bermuda and regulations made thereunder. The Company, by virtue of being

a non-resident of Bermuda for exchange control purposes, is free to acquire,

hold and sell any foreign currency and securities without restriction. 

Bye-laws
In addition to provisions effectively dealt with elsewhere in this Prospectus,

the Bye-laws contain the following additional material provisions: -

A.Directors’ interests

Provided the nature and extent of his interest is or has been declared in

accordance with the Bye-laws, a Director may enter into any contract or

arrangement with the Company or in which the Company is interested

and such contract or arrangement shall not be liable to be avoided and

the Director concerned shall not be liable to account to the Company 

for any profit or benefit realised by any such contract or arrangement 

by reason of his holding of that office or the fiduciary relationship so

established and may hold any other office or place of profit with the

Company in conjunction with the office of Director on such terms as 

to tenure of office and otherwise as the Directors may determine.

A Director shall not vote on a resolution, or be counted in the quorum

in relation to his appointment to any office or place of profit with the

Company or in respect of any contract or arrangement in which he is

materially interested. This prohibition does not apply (in the absence of

some other material interest than is indicated below), inter alia, to: -

(i) the giving of any security, guarantee or indemnity to him in respect

of money lent or obligations incurred by him for the benefit of the

Company;

(ii) the giving of any security, guarantee or indemnity to a third party

in respect of debt or obligation of the Company for which he

himself has assumed responsibility in whole or in part under a

guarantee or indemnity or by the giving of security;

(iii) any contract or arrangement by a Director to guarantee or

underwrite shares or debentures to the Company;

(iv) any proposals concerning any other company in which he is

interested as an officer, shareholder, creditor or otherwise howsoever,

provided that he is not the holder of or beneficially interested in one

per cent. or more of any class of the issued share capital of such

company (or of any third company through which his interest is

derived) or of the voting rights available to members of the relevant

company, any such interest being deemed for the purposes of the 

Bye-laws to be a material interest in all circumstances.

The Company in general meeting may suspend or relax the provisions

described above to any extent or ratify any transaction not duly authorised

by reason of a contravention thereof.

As at the date hereof, no Director has:

(i) any unspent convictions in relation to indictable offences; or

(ii) been bankrupt or the subject of a voluntary arrangement or has

had a receiver appointed to any asset of such Director; or

(iii) been a director of any company which, while he was a director with

an executive function or within 12 months after he ceased to be a

director with an executive function, had a receiver appointed or

went into compulsory liquidation, creditors voluntary liquidation,

administration or company voluntary arrangements, or made any

composition or arrangements with its creditors generally or with

any class of its creditors; or

(iv) been a partner of any partnership which, while he was a partner or

within 12 months after he ceased to be a partner, went into

compulsory liquidation, administration or partnership voluntary

arrangement or had a receiver appointed to any partnership asset; or

(v) had any public criticism by statutory or regulatory authorities

(including recognised professional bodies); or

(vi) been disqualified by a court from acting as a director or from

acting in the management or conduct of affairs of any company.
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B. Increase and reduction of capital

Subject to the laws of Bermuda, the Company may in general meeting

increase its capital by such sum divided into Shares of such amounts as

the resolution shall prescribe, and may consolidate and divide its Shares

or any of them into shares of a larger amount, cancel any shares not

taken or agreed to be taken by any person or sub-divide its Shares or any

of them into shares of a smaller amount. All new Shares shall be subject

to the provisions of the Bye-laws with reference to transfer, transmission,

redemption and otherwise. The Company in general meeting with the

consent of the holders of a majority of Shares may by resolution reduce

its share capital and may reduce any capital reserve or any share

premium account in any manner authorised by law.

C.Variation of Rights

Whenever the Company’s share capital is divided into more than one

class, the rights attached to any class of share may be varied or

abrogated with the consent in writing of the holders of not less than

three-fourths of the issued shares of that class or with the sanction of a

resolution passed at a separate general meeting of the holders of shares

of that class by a majority of three-fourths of the votes cast at such

general meeting. Provisions of the Bye-laws relating to general meetings

apply, mutatis mutandis, to every such separate general meeting, except

that the quorum shall be at least two members representing one-third of

the issued shares of that class or, if the meeting is adjourned through

lack of quorum, the holders of any shares of that class. The holders of

the Shares of the class shall, on a poll, have one vote in respect of every

share of the class held by them respectively and any holder of shares of

that class present in person or by proxy may demand a poll. For such

purposes, the Directors may treat all the classes of shares as forming one

class, if they consider that all such classes would be affected in the same

way by the proposals under consideration but in any other case shall

treat them as separate classes.

D.Borrowing powers

The Company may not borrow money, grant loans or act as guarantor

on behalf of third parties.  The Company's use of borrowing is limited

to 100% of the Net Asset Value of the Company, either for investment

purposes or on a temporary basis or for extraordinary or emergency

purposes such as redemption of Shares.

The Directors may by resolution of Directors exercise all powers of the

Company to borrow money and to mortgage or charge its undertakings

and property or any part thereof, to issue debentures, debenture stock

and other securities whenever money is borrowed or as security for any

debt, liability or obligation of the Company or any third party. 

E. Retirement of Directors

There is no provision for the retirement of Directors on their attaining 

a certain age.

F. Transfer of Shares

The Shares are freely transferable by the execution by the transferor of

any stock transfer form stating the full name and address of the

transferor and transferee. However, the Directors may decline to

recognise any instrument of transfer if,

(a) as a result of such transfer either the transferor or the transferee of

such Shares would hold less than the minimum number of Shares 

as the Directors may from time to time specify;

(b) such transfer would in the opinion of the Directors result in Shares

being acquired or held by any person not permitted to hold shares

in an unregulated collective investment scheme under the

regulations of their country or a person under the age of 18;

(c) the Company has a lien over the Shares to be transferred; 

(d) the Shares would be held by any person in breach of the law or

requirements of any country or governmental authority; 

(e) the Shares would be held by any person or persons in circumstances

(whether directly or indirectly affecting such person or persons and

whether taken alone or in conjunction with any other persons,

connected or not, or any other circumstances appearing to the

Directors to be relevant) which in the opinion of the Directors

might result in the Company incurring any liability to taxation or

suffering any other pecuniary disadvantage which the Company

might not otherwise have incurred or suffered or the Company

might be required to comply with any registration or filing

requirements in any jurisdiction with which it would not otherwise

be required to comply; or

(f) the transfer would be in breach of any anti-money laundering

regulations.

G.Winding up

The Company will be wound up on the passing of a resolution by a

majority of two-thirds of the votes cast at a meeting of the holders of

the Shares and the holder of the Subscriber Share. 

The Company will be wound up in accordance with the Companies Act

(1981) (and any provisions thereto) of Bermuda and with the Bye-laws. 

Indemnity

The Bye-laws of the Company provide that no director or officer of the

Company shall be liable for the acts, receipts, neglects or defaults of any

other director or officer or for joining in any receipt or other act for

conformity or for any loss or expense happening to the Company through

the insufficiency or deficiency of title to any property acquired by order of

the directors for or on behalf of the Company or for the insufficiency or

deficiency of any security in or upon which any of the moneys of the

Company shall be invested or for any loss or damage arising from the

bankruptcy, insolvency or tortious act of any person with whom any

moneys, securities or effects shall be deposited or for any loss occasioned

by any error of judgement, omission, default or oversight on his part of for

any other loss, damage or misfortune whatsoever, which shall happen in

relation to the execution of the duties of his office or in relation thereto,

unless the same happen through his own fraud or dishonesty.

The Bye-laws of the Company further provide that each director or officer

of the Company shall be indemnified by the Company against and it shall

be the duty of the Directors out of the funds of the Company, to pay all

costs, losses and expenses which any director or officer may incur or

become liable for by reason of any contract entered into or act or thing

done by him as such director or officer or in any way in the discharge of

his duties and the amount for which such indemnity sis provided shall

immediately attach as a lien on the property of the Company and have

priority as between the shareholders over all other claims, except in respect

to any such director or officer, where any such cost, loss or expense shall

happen through his own fraud or dishonesty. 

Miscellaneous 
(a) There are no outstanding debt securities or warrants created or issued

by the Company.

(b) Since incorporation, the Company has not engaged in any litigation or

arbitration and no litigation or claim is known to the Directors to be

pending or threatened against it which may have a significant effect on

the Company or its financial position.

(c) The Directors have stated that the Company was incorporated on 

9 December 2002. 
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(d) The Company assumes no responsibility for any withholding of tax 

at source. (Investors are referred to page 17 for more details of the tax

treatment of the Company and its Shareholders).

(e) The Company has not established and does not intend to establish a

place of business in the United States, the United Kingdom or in Ireland.

(f) As at the date of this document the Company has no loan capital

(including term loans) outstanding or created but unissued, nor any

outstanding mortgages, charges or other borrowings or indebtedness 

in the nature of borrowing, including bank overdrafts and liabilities

under acceptances or acceptance credits, hire purchase commitments,

guarantees or other contingent liabilities. 

(g) The Company is not, and does not intend to be, registered or licensed

in any jurisdiction or with any supervisory or regulatory authority

outside Bermuda. 

(h) The Auditor has confirmed its acceptance of the appointment as

auditor of the Company and has given and has not withdrawn its

written consent to the issue of this Prospectus with the references to 

it in the form and context in which it is included. 

Inspection of Documents
Copies of the following documents are or, as the case may be, will be

available for inspection, except as otherwise indicated, and may be

obtained without charge, during normal business hours at the registered

office of the Company. 

(i) the Bye-laws and Memorandum of Association;

(ii) the Certificate of name change;

(iii) the Prospectus;

(iv) the most recent annual report and accounts of the Company;

(v) any interim or periodic accounts and/or reports sent to

Shareholders; 

(vi) the material contracts referred to herein;

(vii) the Companies Act (1981) of Bermuda; and

(viii)the Auditor’s consent letter referred to above. 

Reports
The financial year end of the Company is 31 May each year. The first

financial year will be for the period from the date of incorporation until 

31 May 2004, and the first interim report and accounts will be produced

for the period from the date of incorporation until 30 November 2003.

Audited financial statements and a semi-annual report with unaudited

financial information will be prepared in US Dollars, and sent to

Shareholders, within six and four months respectively of the end of the

relevant financial period.
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