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“Agreement” means this Amended and Restated Limited Partnership Agreement, as 

amended and restated from time to time;

“AIF” means an alternative investment fund as defined in the AIFMD; 

“AIFM” means Baring International Fund Managers (Ireland) Limited or such other 

authorised alternative investment fund manager as may be appointed from time to time in 

accordance with Clause 5.4;

“AIFM Delegated Regulations” means Commission Delegated Regulation (EU) No. 

231/2013 of 19 December 2012, supplementing AIFMD with regard to exemptions, general 

operating conditions, depositaries, leverage, transparency and supervision; 

“AIFMD” means Directive 2011/61/EU on alternative investment fund managers;

“AIFM Law” means (i) the AIFM Delegated Regulations and any other directly applicable 

European Commission regulation made under AIFMD; (ii) the Central Bank Rulebook 

applicable to the AIFM in respect of its duties and obligations under this Agreement; (iii) the 

European Communities (Alternative Investment Fund Managers) Regulations 2013 (as 

amended) and any further legislation implementing AIFMD in Ireland as may be applicable 

from time to time; and (iv) where applicable, the laws and regulations of a member state of 

the European Economic Area (“EEA”) other than Ireland which apply by reason of the limited 

partnership interests in the Fund being marketed in such member state of the EEA;

“Alternative Investment Vehicle” has the meaning given in Clause 3.3.2;

“Associate” means any person which, in relation to the person concerned, is:

(a) a parent undertaking or a subsidiary undertaking or a subsidiary undertaking 

of a common parent undertaking;

(b) if the person concerned is a partnership or other unincorporated association, 

any body corporate or partnership where 50 per cent. or more of the votes 

are exercisable at a general meeting or partners meeting, or more than 50 

per cent. of the profits of which are directly or indirectly controlled by such 

person; or

(c) if the person concerned is a natural person, a spouse, a lineal ascendant or 

a lineal descendant of such person or a partnership or other unincorporated 

body or body corporate where 50 per cent. or more of the votes exercisable 

at a general meeting of the members, or more than 50 per cent. of the profits 

of which are directly or indirectly controlled by such person and/or his or her 

Associates.

“Auditors” means KPMG Luxembourg or such other firm of chartered accountants of 

international standing as may from time to time be appointed by the General Partner to be 

the auditors of the Fund;

“Barings Co-Investment Limited Partner” means  

 

 

 

 

; 
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“Base Currency” means: (i) in relation to the Fund, the currency in which the net asset value 

of the Fund is calculated (i.e. Euro); and (ii) in relation to each Sub-Fund, the base currency 

in which the net asset value of that Sub-Fund is calculated, as specified in the relevant Sub-

Fund Supplement; 

“Books and Records” has the meaning given to it in Clause 10.3; 

“Blocker Corporation” has the meaning given to it in Clause 3.3.3; 

“Business Day” means a day (other than a Saturday or a Sunday or a public holiday) on 

which banks in Luxembourg, Dublin, New York and London are generally open for business

or, with respect to a particular Sub-Fund, such days as may be specified in the relevant Sub-

Fund Supplement;

“Capital Contribution” means, in relation to a Partner, amounts contributed to a Sub-Fund;

“Central Bank” means the Central Bank of Ireland or any successor thereto; 

“Central Bank Rulebook” means the rulebook issued by the Central Bank as may be 

amended from time to time which sets out the Central Bank’s regulatory regime for 

alternative investment funds and other relevant entities that fall to be regulated under the 

European Communities (Alternative Investment Fund Managers) Regulations 2013, as may 

be amended; 

“Code” means the U.S. Internal Revenue Code of 1986, as amended (or any corresponding 

provisions of succeeding law);

“Commitment” means, in relation to each Limited Partner, the amount agreed to be 

contributed to a Sub-Fund by such Limited Partner in its Subscription Agreement (whether 

or not such amount has been contributed in whole or in part but excluding the portion of the 

Commitment of a Limited Partner which has been withdrawn by such Limited Partner or 

which corresponds to a reduction in Limited Partnership Interests);

“Confidential Information” has the meaning given in Clause 16.1;

“CRS” means the common standard on reporting and due diligence for financial account 

information developed by the OECD, bilateral and multilateral competent authority 

agreements, and treaties facilitating the implementation thereof, and any law implementing 

any such common standard, competent authority agreement, intergovernmental agreement, 

or treaty, in each case, as amended from time to time;

“CSSF” means the Commission de Surveillance du Secteur Financier, the Luxembourg 

supervisory authority of the financial sector;

“DAC” means Directive 2011/16/EU on administrative cooperation in the field of taxation;

“Defaulting Partner” has the meaning given in Clause 4.3.1;

“Depositary” means The Bank Of New York Mellon SA/NV, Luxembourg branch or such 

other depositary as may be appointed from time to time;

“ERISA” means, at any date, the United States Employee Retirement Income Security Act 

of 1974 (or any successor legislation thereto) as amended from time to time, and the 

regulations promulgated, and rulings issued thereunder, all as the same may be in effect at 

such date; 

“Euro” or “€” means the single currency of participating members of the European Union;
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“FATCA” means Sections 1471 through 1474 of the Code as modified by US Treasury 

Regulations, guidance from the US Internal Revenue Service and intergovernmental 

agreements and implementing non-US laws and regulations, and all rules, regulations and 

other guidance issued thereunder, and all administrative and judicial interpretations thereof; 

“Feeder Fund” has the meaning given in Clause 3.3.1;

“General Partner Interest” means  

 

;

“Imputed Underpayment” means any “imputed underpayment” under Section 6225 of the 

Code, as amended by the Bipartisan Budget Act of 2015 or any similar amount imposed 

under any U.S. state or local law, including any interest and penalties thereon;

“Indemnified Party” has the meaning given in Clause 14.1.1;

“Information Reporting Regime” means CRS, DAC, FATCA and any: (i) legislation, treaty, 

agreement, regulations or guidance entered into or enacted or promulgated by any

jurisdiction or international organisation which seeks to implement similar reporting and/or 

withholding tax regimes, (ii) other intergovernmental agreement between any jurisdictions 

concerning the collection and sharing of information; and (iii) current or future legislation, 

regulations or guidance promulgated by or between any jurisdiction or jurisdictions or 

international organisations (including, without limitation, the OECD) relating to or giving rise 

to or effect to any item described in limb (i) or (ii) of this definition;

“Initial Limited Partner” means Baring Asset Management Limited;

“Initial Sub-Fund” means the initial Sub-Fund of the Fund;

“Interested Party” has the meaning given in Clause 15.1;

“Intermediate Vehicle” means any intermediate vehicle established as a conduit for 

investment of a Sub-Fund (whether alone or with other persons), as further described in the 

relevant Sub-Fund Supplement;

“Investment” means an investment of a Sub-Fund acquired or proposed to be acquired by 

or for the account of such Sub-Fund,  

“Investment Company Act” means the U.S. Investment Company Act of 1940;

“Lender” means any person from whom the General Partner may borrow for, and on behalf 

of, a Sub-Fund or Intermediate Vehicle in accordance with the powers granted to the General 

Partner in Clause 3.2;

“Liabilities” has the meaning given in Clause 14.1;

“Limited Partner” means any person that has been admitted to the Fund in accordance with 

this Agreement and the Memorandum;

“Limited Partner Consent” means  

 

 

 

 



EXECUTION VERSION

A41196879

8

 

 

;

“Limited Partnership Interest” means the interest of a Limited Partner in a Sub-Fund,

Tranche or Series  whether  and 

representing such Limited Partner’s rights and obligations in relation to such Sub-Fund;

“Limited Partner Special Consent”  

 

 

 

 

 

 

 

;

“Liquidation Agent” means such person or persons as may be appointed to be responsible 

for the liquidation of the Fund;

“Listing” means the admission to, continued listing of a security on, or the granting of 

permission for securities to be listed or dealt in on, any recognised stock exchange or market 

for dealing in securities or quoted on an internationally recognised national automated inter-

dealer quotation system, and for the avoidance of doubt, any securities that are traded over-

the-counter only will not be deemed to be an Investment in respect of which there has been 

a listing;

“Management Agreement” means the management agreement entered into between the 

Fund, the General Partner and the AIFM, as amended or restated from time to time;

“Managing Limited Partner” means any person that may be appointed as Managing 

Limited Partner in a Sub-Fund in accordance with the relevant Sub-Fund Supplement;

“Memorandum” means the confidential information memorandum of the Fund, including the 

relevant Sub-Fund Supplement(s), as amended or supplemented from time to time;

“OECD” means the Organisation for Economic Co-operation and Development;

“Parallel Fund” has the meaning given in Clause 3.3.1;

“Partners” means the General Partner and the Limited Partners from time to time;

“Partnership Interests” means the General Partnership Interests and the Limited 

Partnership Interests issued from time to time by a Sub-Fund, Tranche or Series;

“Partnership Representative” has the meaning given to it in Clause 5.7;

“Qualified Investor” means any person: (I) who qualifies as a “well-informed investor” within 

the meaning of article 2 of the 2016 Law, namely: (i) institutional investors, (ii) professional 

investors; or (iii) any other person who fulfils the following conditions: (a) it declares in writing 

that it adheres to the status of well-informed investor and invests a minimum of €125,000

(one hundred and twenty-five thousand Euro) in a Sub-Fund; or (b) it declares that it adheres 

to the status of well-informed investor and provides an assessment made by a credit 

institution within the meaning of Directive 2006/48/CE, another professional of the financial 

sector within the meaning of Directive 2004/39/CE, or by a management company within the 
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meaning of Directive 2009/65/EC or by an alternative investment fund manager within the 

meaning of AIFMD, certifying its expertise, experience and knowledge in adequately 

appraising an investment in the Sub-Fund; and (II) who meets the additional eligibility 

requirements of the relevant Sub-Fund, Tranche or Series, as set forth in the Sub-Fund 

Supplement;

“Securities Act” means the United States Securities Act of 1933, as amended, and all rules 

and regulations promulgated thereunder;

“Series” each series of a relevant Tranche in issue or to be issued in a Sub-Fund by the 

General Partner;

“Side Letters” has the meaning given in Clause 19; 

“Sub-Fund” has the meaning given in Clause 2.1.4; 

“Sub-Fund Supplement” means the particular section pertaining to a given Sub-Fund only 

as set forth in a particular supplement to the Memorandum;

“Subscription Agreement” means an agreement under which an investor subscribes for 

Limited Partnership Interests in a Sub-Fund and declares, inter alia, to adhere to the terms 

of this Agreement,

 the investor’s anti-money laundering and 

customer due diligence information);

“Taxation” or “Tax” means all forms of taxation whether direct or indirect and whether levied 

by reference to income, profits, gains, net wealth, asset values, turnover, added value or 

other reference and statutory, governmental, state, provincial, local governmental or 

municipal impositions, duties, contributions and levies (including, without limitation, social 

security contributions and any other payroll taxes), whenever and wherever imposed 

(whether imposed by way of a withholding or deduction for or on account of tax or otherwise) 

and in respect of any person and all penalties, charges, costs and interest relating thereto; 

“Tax Indemnitee” has the meaning given to it in Clause 7.1.8;

“Tranche” has the meaning given in Clause 4.2.9;

“Transfer” means any transfer, assignment, exchange, pledge, encumbrance, charge, 

hypothecation or other disposition, including the granting of any participation or economic 

interest or security interest, of or in respect of all or any part of any Partner’s interest in, a 

Sub-Fund (including Limited Partnership Interests), and including the entry into any 

derivative or other contract, the issue of any instrument or securities, incurring any 

indebtedness or any other arrangements the purpose or effect of which is to give any person 

other than the Partner economic exposure to and/or control or influence over the exercise of 

rights attaching to such Partner’s interest in a Sub-Fund (including Limited Partnership 

Interests);

“Transferring Limited Partner” has the meaning given to it in Clause 8.3.1;

“Treasury Regulations” means the rules, regulations and interpretations of rules and 

regulations adopted under the Code, as in effect from time to time;

“Undrawn Commitments” means, in relation to a Limited Partner, the aggregate of such 

person’s Commitments which remain capable of being called in a Sub-Fund;

“U.S.” and “United States” mean the United States of America; and
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“U.S. Tax Capital Account” has the meaning given to it in Clause 11.4.1.

1.2 Interpretation

1.2.1 The expressions “parent undertaking” and “subsidiary undertaking”, where used in 

this Agreement, have the meanings given in article 1711-1 of the 1915 Law.

1.2.2 References in this Agreement to a “person” include natural persons, bodies 

corporate, partnerships and other incorporated or unincorporated associations.

1.2.3 The Clause headings of this Agreement are for ease of reference only.

1.2.4 The words “written” and “in writing” include printing, electronic mail or other means 

of visible reproduction. 

1.2.5 References to the singular include the plural and vice versa and, references to 

“Clauses”, “Schedules” and “Recitals” are to clauses, schedules and recitals of this 

Agreement, as from time to time amended.

1.2.6 References in this Agreement to any agreement are to be construed as a reference 

to such agreement as it may be amended, supplemented, modified or extended from 

time to time, whether before or after the date hereof.

1.2.7 References in this Agreement to any act, directive, regulation, statute, statutory 

instrument, code or governmental regulation includes any modification, amendment, 

extension or re-enactment thereof, any laws of substantially similar purpose or effect, 

and any subordinate legislation, delegated acts, regulatory technical standards, 

implementing technical standards, rules and national legislation made from time to 

time under, or to implement, that directive, regulation, statute, statutory instrument, 

code or governmental regulation or under, or to implement, that subordinate 

legislation.

1.2.8 Where the terms “discretion”, “consent” or “determine” (or variations thereof or 

similar expressions denoting a right to make a decision or judgement or to approve, 

opine on, or determine, a matter) are used in this Agreement, such discretion, right 

to give or withhold consent, to make a determination or entitlement (or similar) is full, 

sole and absolute, unless otherwise expressly stated.

1.2.9 References in this Agreement to the General Partner’s option or ability to exercise a 

power or right will not oblige the General Partner to exercise, or refrain from 

exercising, any such power or right, except in its own discretion or unless otherwise 

expressly stated.

2 Establishment

2.1 Commencement, Form, Name

2.1.1 The Fund was established under the 1915 Law on 17 December 2019 and the Initial 

Limited Partner and the General Partner have been Partners in the Fund since such 

date. The Fund is established as a special limited partnership (société en 

commandite spéciale) and has the regulatory status of an investment company with 

variable share capital - reserved alternative investment fund under the 2016 Law. 

The Fund is established in the form of an umbrella fund with one or more Sub-Funds

in accordance with Article 49 of the 2016 Law. The Fund is governed by the laws of 

the Grand Duchy of Luxembourg, this Agreement and the Memorandum.
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2.1.2 The General Partner is the unlimited partner of the Fund and the Limited Partners 

are the limited partners of the Fund, each within the meaning of the 1915 Law. 

2.1.3 The rights and liabilities of the Partners shall be as provided in the 1915 Law, except 

as otherwise expressly provided in this Agreement (to the extent permitted by the 

1915 Law and the 2016 Law).

2.1.4 The Fund is composed of one or more sub-funds (individually a “Sub-Fund” and 

collectively the “Sub-Funds”), each of them constituting a distinct pool of assets, 

managed for the exclusive benefit of the Partners having invested in the relevant 

Sub-Fund. However, by way of derogation from Article 2093 of the Luxembourg Civil 

Code and in accordance with the provisions of Article 49 of the 2016 Law, the assets 

of any given Sub-Fund are only available for the satisfaction of the debts, obligations 

and liabilities, which are attributable to such Sub-Fund.

2.1.5 Neither the Fund nor any Sub-Fund shall have its own legal personality. By operation 

of law, registrations and other formalities regarding the assets of a Sub-Fund or on 

which such Sub-Fund has any right, are made in the name of the Sub-Fund. The 

assets pooled in a Sub-Fund shall exclusively satisfy the rights of creditors which 

arise out of the establishment, operations or liquidation of such Sub-Fund.

2.1.6 The Fund will exist under the name of “Barings Umbrella Fund (LUX) SCSp SICAV-

RAIF” or such other name as shall from time to time be substituted and registered 

by the General Partner in accordance with the 1915 Law. The name of each Sub-

Fund shall comprise the name of the Fund, followed by the denomination of the 

relevant Sub-Fund as determined by the General Partner at its discretion.

2.2 Duration

2.2.1 The Fund is formed for an unlimited duration. 

2.2.2 Each Sub-Fund may be established for a limited or unlimited duration, as specified 

for each Sub-Fund in the relevant Sub-Fund Supplement.

2.2.3 The Fund may be dissolved at any time under the conditions set forth in Clause 13.1. 

2.3 Purpose

2.3.1 The principal purpose of the Fund and each Sub-Fund is to make investments  

 

 

2.3.2 The investment objectives, policies and restrictions of each Sub-Fund  

 shall be 

disclosed for each Sub-Fund in the relevant Sub-Fund Supplement.

2.3.3 More generally the Fund and any Sub-Fund thereof may carry out all activities linked 

directly or indirectly to, and deemed useful and necessary for the accomplishment 

of, its purpose remaining always within the limitations set forth in this Agreement, the 

Memorandum and the 2016 Law.
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2.4 Registered Office

The registered office of the Fund shall be at 1 Rue Isaac Newton, L-2242, Grand Duchy of 

Luxembourg, or such other place within the Grand-Duchy of Luxembourg as the General 

Partner may determine in its discretion and notify to the Limited Partners.

3 Sub-Fund Terms

3.1 Establishment of Sub-Funds

3.1.1 The General Partner may, in its discretion and at any time, establish Sub-

Fund(s) and determine the name and specific features thereof, as shall be 

described in the relevant Sub-Fund Supplement.

3.1.2 The General Partner has the power to determine: (i) the investment policies, 

strategies and restrictions to be applied to each Sub-Fund; (ii) the hedging 

strategy, if any, to be employed by each Sub-Fund; (iii) the course of conduct 

of the management and business affairs of each Sub-Fund; (iv) the 

admission and withdrawal policy of each Sub-Fund; and (v) such other 

features applicable to each Sub-Fund, as shall be set forth in the relevant 

Sub-Fund Supplement. Each Sub-Fund may pursue similar or different 

investment strategies, as may be determined by the General Partner in its 

discretion and disclosed in the relevant Sub-Fund Supplement.

3.2 Sub-Fund Borrowing

3.2.1 A Sub-Fund may incur indebtedness and may structure such indebtedness 

flexibly at the discretion of the General Partner subject to any borrowing limits 

set forth in the relevant Sub-Fund Supplement. Subject to the terms set forth 

in the relevant Sub-Fund Supplement, the General Partner 

 

 

. 

3.2.2 Unless otherwise provided in the relevant Sub-Fund Supplement,  

 

 

 

 

 

. If the relevant Sub-Fund has 

any outstanding obligations under a credit facility secured  
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3.3 Parallel Funds, Feeder Funds, Alternative Investment Vehicles and 

Intermediate Vehicles

3.3.1 To the extent permitted in the relevant Sub-Fund Supplement and subject to 

the terms thereof: (i) the General Partner or an Associate thereof may 

establish, or cause to be established, one or more parallel funds (each, a 

"Parallel Fund") or feeder funds (each, a “Feeder Fund”) to accommodate 

the investment requirements of certain investors that would otherwise invest 

in a Sub-Fund or to address the  

 

 and (ii) the General Partner  

 

 

 

 

3.3.2 To the extent permitted in the relevant Sub-Fund Supplement and subject to 

the terms thereof, the General Partner  

 participate in a particular investment 

opportunity of such Sub-Fund through a vehicle or investment structure other 

than the Fund (an “Alternative Investment Vehicle”) if the General Partner 

in its  

3.3.3 The General Partner may structure the acquisition of certain Investments so 

that the interests in such Investments are held through an Intermediate 

Vehicle (or Intermediate Vehicles)  

 (a 

“Blocker Corporation”). Notwithstanding any other provisions of this 

Agreement to the extent determined by the General Partner, all taxes 

incurred in connection with, related to or imposed on a Blocker Corporation, 

shall be solely borne by the Limited Partners in accordance with Clauses 

7.1.8 and 7.1.9.

3.4 Cross Sub-Fund Investments

To the extent permitted in the relevant Sub-Fund Supplement, and in accordance with Article 

49(7) of the 2016 Law, a Sub-Fund (the “Investing Sub-Fund”) may subscribe for, acquire 

and/or hold Limited Partnership Interests to be issued or issued by one or more other Sub-

Funds (each, a “Target Sub-Fund”) provided that:

(i) the Target Sub-Fund does not, in turn, invest in the Investing Sub-Fund; 

(ii) voting rights of the Investing Sub-Fund, if any, attaching to the Limited 

Partnership Interests held in the Target Sub-Fund are suspended for as long 
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as they are held by the Investing Sub-Fund concerned and without prejudice 

to the appropriate processing in the accounts and the periodic reports; and

(iii) for as long as these Limited Partnership Interests are held by the Investing 

Sub-Fund, their value will not be taken into consideration for the calculation 

of the net assets of the Fund for the purposes of verifying the minimum 

capital of the Fund required by Clause 4.1.2 hereof.

3.5 Listing

 

 

4 Capital Commitments, Partnership Interests and Partnership Register

4.1 Capital

4.1.1 The capital of the Fund shall be represented by Partnership Interests in the Fund 

and shall, at any time, be equal to the total net assets of all the Sub-Funds.

4.1.2 In accordance with article 25 of the 2016 Law, the Capital Commitments in the Fund

 

) and must be reached within twelve (  months following the establishment of 

the Fund. Capital Commitments of Partners not denominated in Euro shall be 

converted into Euro for the purposes of determining  of the 

Fund is reached. 

4.2 Partnership Interests

4.2.1 At the date of establishment of the Fund: (i) the General Partner made a capital 

contribution of , in consideration for which the General Partner was 

issued  in the Fund and the Initial Limited Partner 

made a contribution of  in consideration for which the 

Initial Limited Partner was issued  in the Fund. The 

Partnership Interests have been transferred to the Initial Sub-Fund as of the date of 

this Agreement. 

4.2.2 For each additional Sub-Fund, the General Partner may  

 

 provided that the General 

Partner shall at all times hold at least one General Partner Interest in at least one 

Sub-Fund. 

4.2.3 Unless otherwise provided in the relevant Sub-Fund Supplement, the General 

Partner is authorised without limitation to admit new Partners to a Sub-Fund. 

4.2.4 Limited Partnership Interests may be held only by Qualified Investors.  

4.2.5 Partnership Interests may or may not be  as shall be specified in the relevant 

Sub-Fund Supplement.  of Partnership Interests may be issued to the 

extent and up to the decimal set forth in the Sub-Fund Supplement.

4.2.6 Unless otherwise provided in the relevant Sub-Fund Supplement, investors will be 

admitted as Limited Partners in a Sub-Fund by executing a Subscription Agreement

which the General Partner, acting in its sole discretion, has accepted by its 
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countersignature. Each accepted Limited Partner shall be listed on the Partnership 

Register which shall be amended from time to time by the General Partner to reflect 

the admission of additional Limited Partners. 

4.2.7 By their subscription, the investors shall irrevocably commit to contribute a certain 

amount to the relevant Sub-Fund unless specified otherwise in the Sub-Fund 

Supplement. The Commitment made by each Limited Partner will 

 

, as shall be 

specified in the relevant Sub-Fund Supplement.

4.2.8 Unless otherwise provided in the relevant Sub-Fund Supplement, the General 

Partner may further accept subscriptions in specie, subject to the requirements of 

the 2016 Law and the 1915 Law. 

4.2.9  

 

 

 

 

 

 

 

4.2.10 The General Partner may delegate to any manager, officer or other duly authorised 

agent the power to admit new Limited Partners and to receive payment of Capital 

Commitments.

4.3 Failure to comply with drawdown notice

4.3.1 A Limited Partner who fails to comply in a timely manner with a drawdown notice 

may  

(a “Defaulting Partner”). 

4.3.2 The General Partner may  

. In addition, if such default  

 

 

 as further described in the relevant Sub-Fund Supplement.

4.4 Partnership Register

The General Partner shall keep, at the registered office of the Fund, the partnership register 

which shall include, in accordance with article 320-1(6) of the 1915 Law: (i) a copy of this 

Agreement (as amended or restated from time to time); (ii) the name and address of each 

Partner; and (iii) details on each such Partner’s Partnership Interest(s) (the “Partnership 

Register”). Each Limited Partner, personally or through an authorized representative, may, 

for purposes reasonably related to its Partnership Interest, examine the Partnership Register 

during reasonable business hours and upon 10 Business Days’ prior written notice to the 

General Partner, provided that any such examination shall be limited in scope solely to 

information relating to such Limited Partner, as determined by the General Partner in its sole 

discretion. Each Limited Partner shall notify the General Partner in writing of its address and

promptly of any change thereto, and the General Partner shall be entitled to rely on the latest 
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address so communicated for all purposes. Any permitted Transfer of Partnership Interests

made in accordance with this Agreement will be registered in the Partnership Register. 

5 Operation and Management of the Fund

5.1 General

5.1.1 Except as otherwise specifically provided herein and subject to Clause 5.1.2, the 

General Partner shall have exclusive responsibility for the management, operation

and control of the business and affairs of the Fund and its Sub-Funds, and shall have 

full power and authority to act for and on behalf of and in the name of the Fund and 

its Sub-Funds, to bind the Fund and its Sub-Funds and to do all things necessary to 

carry out the purposes of the Fund.

5.1.2 Unless authorised by the CSSF (or under any other applicable laws or regulations in 

any other jurisdiction), the General Partner shall not do or be authorised or required 

to do anything which might constitute regulated activities in the Grand Duchy of 

Luxembourg for the purpose of the AIFMD, the 1993 Law or any other Luxembourg 

law or CSSF regulation or circular (or under any other applicable laws or regulations 

in any other jurisdiction, as the case may be), notwithstanding any terms of this 

Agreement.

5.1.3 The Limited Partners (other than the Managing Limited Partner, as may be specified 

with respect to a Sub-Fund in the relevant Sub-Fund Supplement) will take no part 

in the management, operation and control of the business and affairs of the Fund 

and its Sub-Funds, and have no right or authority to act for the Fund and its Sub-

Funds or to take part in any way to interfere in the conduct or management of the 

Fund and its Sub-Funds or to vote on matters relating to the Fund other than as 

provided in the 1915 Law, in this Agreement or in the Memorandum.

5.1.4 Notwithstanding any contrary provisions in this Agreement, in no event shall a 

Limited Partner, a member of an Advisory Committee or the AIFM be considered a 

general partner of the Fund by agreement or estoppel, as a result of the performance 

of its duties or otherwise, and the Limited Partners, the members of an Advisory 

Committee and the AIFM shall not be deemed to be taking part in the management 

of the business of the Fund as a result of any actions taken by a Limited Partner, a 

member of an Advisory Committee or the AIFM under this Agreement.

5.1.5 Vis-à-vis third parties, the Fund is validly bound by the signature of the General 

Partner represented by one or several duly appointed officers, or by the signature(s) 

of any other person(s) to whom authority has been delegated by the General Partner. 

5.2 Separate Liabilities of the General Partner

The Fund will not be responsible for any of the General Partner’s separate and private debts 

and undertakings that arise outside the scope of this Agreement whether present or future 

and the General Partner (for so long as it shall remain a general partner of the Fund) hereby 

undertakes that it shall, at all times, duly and punctually pay and discharge its separate and 

private debts and undertakings.

5.3 Managing Limited Partner 

5.3.1 Within the limitations of this Clause 5.3, the General Partner may appoint, with 

respect to any Sub-Fund, a Managing Limited Partner who shall be entitled under 
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this Agreement to internally manage the business and affairs of such Sub-Fund if so 

provided for in the relevant Sub-Fund Supplement (Geschäftsführungsbefugnis) to 

the same extent as the General Partner. Within exercising its power to internally 

manage the business and affairs of the relevant Sub-Fund, the Managing Limited 

Partner shall be bound to the same limitations under this Agreement as the General 

Partner is. 

5.3.2 The Managing Limited Partner shall only be entitled to carry out acts which do not 

constitute acts of management vis-à-vis third parties pursuant to article 320-4 of the 

1915 Law, including in particular those listed under the fifth and sixth paragraphs of 

this article 320-4. For the avoidance of doubt, the “gérance” within the meaning of 

art. 320-3 of the 1915 Law is exclusively entrusted to the General Partner.

5.4 Appointment of the AIFM

5.4.1 The General Partner (on behalf of the Fund) has appointed the AIFM as the 

alternative investment fund manager of the Fund within the meaning of the AIFMD

and as such, to exercise such powers, discretions pursuant to and on the terms of 

the Management Agreement.

5.4.2 References in this Agreement to a power, authority, discretion, right of, or 

determination to be made by the General Partner shall be construed as references 

to a power, authority, discretion, right of, or determination to be made by the AIFM if 

such power or authority is granted to the AIFM pursuant to the Management 

Agreement.

5.4.3 The General Partner may replace the AIFM from time to time  

 

 

.

5.4.4 The General Partner shall:

(i) execute any deed or document or do any other act or thing which the AIFM

may, acting within its authority, direct the Fund and/or the General Partner to 

execute or do pursuant to this Agreement or the Management Agreement; 

(ii) supervise the performance by the AIFM of its functions under the 

Management Agreement; and

(iii) represent the Fund in its dealings with the AIFM.

5.5 Advisory Committee

The General Partner may  as 

shall be specified in the relevant Sub-Fund Supplement.

5.6 Depositary

The Fund shall enter into a depositary agreement with the Depositary. The Depositary shall 

fulfil the duties and responsibilities as provided for by the AIFMD and the 2016 Law. Under 

the conditions set forth in the AIFMD, the Depositary may discharge itself of any liability 

towards the Fund and the Limited Partners. In particular, under the conditions laid down in 

article 21(14) of the AIFMD, including the condition that the Limited Partners have been duly 

informed of that discharge and of the circumstances justifying the discharge prior to their 

investment, the Depositary can discharge itself of liability, in the case where the law of a third 
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country requires that certain financial instruments are held in custody by a local entity and 

there are no local entities that satisfy the delegation requirements laid down in article 21(11) 

point (d)(ii) of the AIFMD. The General Partner may terminate the appointment of the 

Depositary in its sole discretion but shall not remove the Depositary unless and until a 

successor depositary has been appointed to act in the place thereof.

5.7 Partnership Representative

The General Partner is hereby designated (or, alternatively, as the General Partner may in 

its sole discretion designate) the Fund’s and each Sub-Fund’s partnership representative 

(the “Partnership Representative”) under Section 6223 of the Code and any similar role 

under state or local law. The applicable Partnership Representative will represent the Fund 

and each applicable Sub-Fund in any audits, disputes, controversies or proceedings with 

the U.S. Internal Revenue Service or any other Tax authority. Each Partner agrees to: (i) 

treat each item of income, gain, loss, deduction or credit attributable to the Fund and the 

applicable Sub-Fund in a manner which is consistent with the treatment of such item on the 

tax returns of the Fund and such Sub-Fund (as determined by the General Partner and the 

Partnership Representative); and (ii) provide the General Partner and the Partnership 

Representative with any information, documentation or certification that the General Partner 

or the Partnership Representative reasonably requests in connection with an audit, dispute, 

controversy or other Tax proceeding relating to the Fund and/or applicable Sub-Fund, 

including any information or certifications that may be required to reduce any Imputed 

Underpayment. The obligations under this Clause 5.7 will survive the dissolution, liquidation 

and termination of the Fund and each Sub-Fund and will survive the partial or complete 

reduction of a Partner’s interests in the Fund and applicable Sub-Fund.

6 Fees, Costs and Expenses

6.1.1 The fees, costs, charges and expenses relating to and to be borne by the Fund and 

any Sub-Fund thereof shall be set forth in the Memorandum (including any Sub-Fund 

Supplement thereto).

6.1.2 Costs, charges and expenses which relate to the Fund  

 

 

 

 

6.1.3 All fees, costs and expenses, together with any Tax, incurred by the Fund, any Sub-

Fund, the General Partner, the AIFM or any of their respective Associates in respect 

of  including in connection with:

(i)  

 

(ii)  

(iii) ;

(iv)  

 

(v)
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(vi)  

 

 

(vii)  

 

 

 

 

 

 

 

6.1.4 The obligations in Clause 6.1.3 will survive the withdrawal of any Limited Partner 

from the Fund or any Transfer of a Limited Partner’s Limited Partnership Interests.

7 Profits and Distributions

7.1.1 Profits and losses of each Sub-Fund shall, whether or not distributed, automatically 

arise to and be allocated to Partners in such Sub-Fund in accordance with the terms 

set forth in the relevant Sub-Fund Supplement.  

7.1.2 The General Partner may from time to time make distributions from a Sub-Fund, one 

or more Tranches or one more Series of a Sub-Fund to Partners in such Sub-Fund,

Tranches or Series in accordance with the distribution rules set forth in the relevant 

Sub-Fund Supplement. 

7.1.3 Subject to anything to the contrary provided for in the relevant Sub-Fund 

Supplement, the General Partner may make payments to Partners of a Sub-Fund 

either as  

. 

7.1.4 The General Partner may require any Partner (including any former Limited Partner) 

to  to the extent permitted and 

within the limits set forth in the relevant Sub-Fund Supplement. 

7.1.5 Distributions may be made  to the extent permitted and under the conditions 

set forth in the relevant Sub-Fund Supplement. 

7.1.6 No distribution may be made except following the dissolution of the Fund, if this 

would result in the Fund’s net assets falling below the minimum capital set forth in 

Clause 4.1.2.

7.1.7  

 

 

 

The General Partner has all powers and may take all 

measures necessary for the implementation of this position. No interest shall be paid 

on a distribution declared and held by the Fund at the disposal of its beneficiary.
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7.1.8 Each Partner shall indemnify, to the fullest extent permitted by law, the relevant Sub-

Fund and its affiliates, employees and agents (each, a “Tax Indemnitee”)  

 

 

 

 

 

 

 

The Partner’s  obligation pursuant to this Clause 7.1.8 will be 

effected, at the sole option of the Sub-Fund or such other indemnified person, either 

by:  

 

 

 

 

 The 

General Partner and the Sub-Fund will be entitled to  

 

 

 Each Partner’s obligations under this Clause 7.1.8 will 

survive the dissolution, liquidation and termination of the relevant Sub-Fund and the 

Fund for the applicable statute of limitations period, and will survive any partial or 

complete transfer or reduction in a Partner’s Partnership Interest(s) in the Sub-Fund

and/or Fund.

7.1.9 If any tax assessment or other governmental charge is withheld or deducted (directly 

or indirectly) from any amount payable to a Sub-Fund, or any entity through which 

the Sub-Fund holds an Investment, and is allocable to a Partner (as determined by 

the General Partner), or a Sub-Fund pays any such assessment or charge, including

any Imputed Underpayment or amounts due under Section 1446(f) of the Code

allocable to a Partner (as determined by the General Partner),  

 

 

7.1.10 Notwithstanding any other provision herein to the contrary, the General Partner  

 

 

 

 

 

 

 

 

 

 

 which,  the General Partner,  
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r. 

8 Transfers, Redemptions and Withdrawal

8.1 Transfers

8.1.1 Unless otherwise provided in the relevant Sub-Fund Supplement, no Transfer by or 

on behalf of a Limited Partner, whether direct or indirect (including any ultimate 

beneficial or economic interest), whether voluntary or involuntary (including to an 

Associate or by operation of law) shall be valid or effective except in each case:

(i)  

 

 

 

 

; 

(ii) where the formalities in Clause 8.2 have been complied with; and

(iii)  

:

(a) ; 

(b)  

 

 

; 

(c)  

 

;

(d)  

 

;

(e)  

 

;

(f)  
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; 

(g)  

 

 

; or

(h)  

 

 

 

 

 

 

 

 

 

 

 

.

8.1.2 Notwithstanding anything to the contrary in this Agreement, each Limited Partner 

Transferring its interests in a Sub-Fund (a “Transferring Limited Partner”) to any 

transferee shall provide such forms, documentation, proof of payment or other 

certifications as reasonably required by the General Partner to determine that such 

Transferring Limited Partner and such other person have complied with Section 

1446(f) of the Code (ignoring for this purpose Section 1446(f)(4) of the Code), and 

any similar provision of state, local or non U.S. law.  

 

 

 

 

 

 

 

 

8.2 Formalities

Unless otherwise provided in the Sub-Fund Supplement:

8.2.1 a Limited Partner wishing to effect a Transfer shall give the General Partner not less 

than  or  

 (indicating whether the assignee 

or transferee is to become a Limited Partner or if the Transfer  

 and shall  
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8.2.2 the Limited Partner making such application  

 

, including  

 

8.2.3 if the transferee is to become a Limited Partner, the transferee shall become bound 

by this Agreement and the Memorandum (including the relevant Sub-Fund 

Supplement) by executing an instrument  

 which shall contain, amongst other provisions,  

 

 

 

 

 and if the Transfer is  

 the Transfer 

shall be made ; and

8.2.4 a Transfer by a Limited Partner to one or more third parties which,  

 

 

 

.

8.3 Effect of Transfer

Unless otherwise provided in the relevant Sub-Fund Supplement:

8.3.1 in the case of a Transfer where the transferee is to become a Limited Partner, the 

transferee shall, in accordance with the provisions of the Transfer Agreement, be 

admitted as a Limited Partner in the Fund holding the Limited Partnership Interest(s) 

transferred to it, and having a Commitment equal to the Commitment, , 

that has been transferred by the Transferring Limited Partner, whose Limited 

Partnership Interest(s) and/or Commitment shall be correspondingly reduced; 

8.3.2 neither the Fund nor the relevant Sub-Fund shall be obliged to take notice of any 

trusts or other forms of ownership with respect to Limited Partnership Interest(s) and 

shall not make distributions or profit allocations to persons other than the Limited 

Partner of record holding such Limited Partnership Interest(s) unless the General 

Partner,  

 (for the avoidance of doubt, profit 

allocations can only ever be made to Partners); 

8.3.3 neither the Fund, the relevant Sub-Fund, nor the General Partner shall incur any 

liability for allocations of income, gains or losses and cash distributions made 

pursuant to the relevant Sub-Fund Supplement in good faith to a Limited Partner 

who has assigned, sold or Transferred all or part of its Limited Partnership Interest(s) 

in accordance with the provisions of this Clause 8 until the Transfer Agreement (or 

other agreed form of Transfer) has been accepted by the General Partner and 

recorded in the books of the Fund; and

8.3.4 in the case of a Transfer of the entirety of a Limited Partner’s Limited Partnership 

Interests then, following the admission of a new Limited Partner in accordance with 

Clause 8.3.1, the Transferring Limited Partner shall fully withdraw from the Fund. 
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Until such time as such withdrawal is effected, the Limited Partner shall be bound by 

the terms of this Agreement and the Memorandum (including the relevant Sub-Fund 

Supplement).

8.4 Transfers in Violation of Clause 8.1

Unless otherwise provided in the relevant Sub-Fund Supplement, no purported Transfer in 

violation of Clause 8.1 shall be valid or effective. The General Partner, the Fund and the 

relevant Sub-Fund shall not recognise any Transfer in violation of Clause 8.1 and 

accordingly, the General Partner will not update the Partnership Register nor admit the 

purported transferee as a Limited Partner in the Fund or the relevant Sub-Fund. Such 

purported Transfer will not be recognised for the purposes of making profit allocations or 

distributions in accordance with Clause 7 or the relevant Sub-Fund Supplement, or otherwise 

with respect to such Limited Partnership Interest(s).

8.5 Redemption at the request of Limited Partners

8.5.1 The Fund may establish Sub-Funds, Tranches or Series with or without the right for 

Limited Partners to request the redemption of their Limited Partnership Interest(s), 

as shall be determined in the relevant Sub-Fund Supplement.

8.5.2  

 

8.5.3 Notwithstanding any other provision of this Agreement, the General Partner may 

 

 

 

 

 

8.5.4 In addition to the above, subject to the terms set forth in the relevant Sub-Fund 

Supplement, the General Partner may  

 

8.6 Conversion of Limited Partnership Interests

The conversion of Limited Partnership Interests in a given Sub-Fund into Limited Partnership 

Interests of another Sub-Fund or the conversion of Limited Partnership Interests of one 

Tranche or Series into another Tranche or Series within the same Sub-Fund or of another 

Sub-Fund may be authorised on a Sub-Fund-by-Sub-Fund, Tranche-by-Tranche or Series-

by-Series basis, as set forth in the relevant Sub-Fund Supplement.

8.7 Compulsory Withdrawal or Transfer

8.7.1 Unless otherwise provided in the Sub-Fund Supplement, a Limited Partner may be 

required by notice from the General Partner, completely or partially, to withdraw from 

a Sub-Fund and/or cancel its Undrawn Commitment:

(i)  

 

 

 

(ii)  
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(iii)  

 

 

 

(iv)  

 

(v) to prevent the assets of the Fund or a Sub-Fund from being deemed to be 

subject to ERISA;

(vi)  

(vii)  

 

8.7.2 Each Limited Partner shall be required to use its reasonable efforts to notify the 

General Partner as soon as reasonably practicable after it comes to such Limited 

Partner’s attention that there may be a cause for withdrawal under the provisions of 

Clause 8.7.1.

8.7.3 Notwithstanding Clause 8.7.1, 

 

 

 

 

8.7.4 The General Partner shall have the right 

 

 

 

 

8.7.5 Unless otherwise provided in the relevant Sub-Fund Supplement, in the case  
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8.7.6 Pending  

, the relevant Limited 

Partner shall  

 

 

8.7.7 Each of the Limited Partners hereby acknowledges that the General Partner may 

 

 

 

8.7.8 The General Partner shall  

 following the issuance of Limited 

Partnership Interest(s) to additional Limited Partners.  

 

8.8 Transfer, Conversion and Withdrawal by the General Partner

8.8.1 Subject to Clause 4.2.2 and Clause 8.8.2, where the General Partner holds a 

General Partner Interest in a Sub-Fund, the General Partner  

 

8.8.2 The General Partner may transfer its General Partner Interest  

 

 

9 Limited Partner Meetings and Resolutions

9.1 Meetings

The General Partner may from time to time convene a meeting of Partners of all Sub-Funds

for such purposes as it may think fit.

9.2 Notice of Meeting

The General Partner shall give Limited Partners no less than  notice of a 

meeting of Partners. Such notice shall give brief details of the purpose of, and business to 

be considered at, the meeting, and shall specify the date and time of the meeting and 

whether the meeting is to be held by telephone, and/or by other means, or in person in which 

case the meeting shall be held in the Grand Duchy of Luxembourg or such place from time 

to time as the General Partner may determine in its discretion.

9.3 Resolutions

9.3.1 Unless otherwise expressly stated herein or pursuant to applicable law, all Limited 

Partner matters shall be validly adopted if approved by a  

or, if otherwise required by this Agreement, a .

9.3.2 A Limited Partner is not required to vote the whole of its Commitment for or against 

a resolution, and shall be entitled to split its Commitment for the purposes of voting 

on any votes at a meeting or in connection with a  
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so that it may vote part of its Commitment in favour of such 

resolution, part of its Commitment against such resolution and abstain from voting 

with respect to part of its Commitment on that resolution.

9.4 Written Resolutions

Resolutions of the Partners may also be passed in writing. Written resolutions may be 

documented in a single document or in several separate documents having the same 

content and each of them signed by one or several Partners. Should such written resolutions 

be sent by the General Partner to the Partners for adoption, the Partners shall cast their 

written vote by returning it to the Fund through any means of communication allowing for the 

transmission of a written text. The quorum and majority requirements set forth in Clause 9

shall apply to the adoption of written resolutions. Resolutions shall be adopted as soon as a 

sufficient number of votes have been received.

9.5 Sub-Fund Meetings

9.5.1 The General Partner  

 in order to decide on any matter which relates exclusively to such Sub-

Fund(s).

9.5.2 The principles with regard to quorum, majority rules and voting requirements at Fund 

level shall apply to the extent relevant mutatis mutandis to the Sub-Fund, unless 

otherwise provided in the relevant Sub-Fund Supplement.

10 Accounts, Reports, Auditors and Capital Accounts

10.1 Accounting basis and standards

10.1.1 The General Partner shall prepare or procure the preparation of Accounts in respect 

of each Accounting Period, and the General Partner shall submit the Accounts to be 

audited by the Auditors.

10.1.2 The Accounts of the Fund shall be prepared in accordance with Luxembourg 

Generally Accepted Accounting Principles (with such adjustments to principles as 

may be agreed between the General Partner and the Auditors from time to time), or 

any successor or replacement accounting standards agreed to by the Auditors as 

well as the requirements of the 2016 Law.

10.1.3 A set of the latest available Accounts, including the report of the Auditors, will be 

available to each Partner upon request and free of charge within a reasonable time. 

Accounts may be sent by electronic means.

10.2 Reports

10.2.1 In accordance with article 49(9) of the 2016 Law, the General Partner may establish 

a separate annual report and accounts for a Sub-Fund, which shall be provided to

the Limited Partners in such Sub-Fund and prepared in accordance with the relevant 

accounting standards in accordance with the terms of the relevant Sub-Fund 

Supplement.

10.2.2 Each Sub-Fund shall provide such additional reports (if any) as specified in the 

relevant Sub-Fund Supplement.  
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10.3 Records

The General Partner will maintain the Fund’s and, if applicable, each Sub-Fund’s most 

recent audited Accounts, annual report and books of account (together, the “Books and 

Records”) together with a copy of this Agreement and the Memorandum at the Fund’s 

registered principal place of business. Each Limited Partner may,  

, examine (  

), the Books and 

Records of the Fund during reasonable business hours and upon  calendar days’  

 notice to the General Partner, provided that a Limited Partner’s  the 

 

11 Valuation

11.1 Valuation of Investments

11.1.1 The AIFM shall be responsible for the proper and independent valuation of the assets 

and liabilities of the Fund in accordance with the AIFM Law. The AIFM may be 

assisted by its Associates and/or third party valuation experts as shall be disclosed 

in the relevant Sub-Fund Supplement. 

11.1.2 The Investments of a Sub-Fund shall be valued in accordance with the relevant 

accounting standards and as follows: 

(i)  

 

(ii)  

 

 

(iii)  

 

 

 

 

 

 

 

 

 

 

 

 

(iv)  
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(v)  

 

 

 

(vi)  

 

 

 

11.1.3 The AIFM may, subject to the 2016 Law and the AIFMD, permit other methods of 

valuation to be used if it considers that such valuation better reflects the fair value of 

any asset or liability of a Sub-Fund, in particular in relation to assets or liabilities that 

are hard to value (such as assets for which there are no market data sources or 

pricing from independent third parties or public data or quotes from reputable and 

reliable brokers or data vendors on which to base the calculation). Such methods 

shall be applied in a consistent manner in relation to similar assets or liabilities. 

11.2 Calculation and Publication of the Net Asset Value

11.2.1 The net asset value of the Fund, each Sub-Fund, each Tranche (if any) and each 

Series (if any) shall be determined in accordance with this Agreement, the 

Memorandum (including the relevant Sub-Fund Supplement), the 2016 Law and the 

AIFMD.

11.2.2 Unless otherwise provided in the relevant Sub-Fund Supplement, the net asset value 

of each Sub-Fund shall be equal to the gross assets less the gross liabilities

(including accrued but unpaid fees) of such Sub-Fund as of the relevant valuation 

day and shall be calculated in accordance with the valuation principles set forth in 

Clause 11.1. The assets and liabilities of a Sub-Fund denominated in a currency 

other than the Base Currency of a Sub-Fund shall  

 

 

11.2.3 Unless otherwise provided in the relevant Sub-Fund Supplement, the net asset value 

of each Tranche or Series shall be expressed in the currency of the relevant Tranche

or Series,  

 

and accounting for any Tranche or Series specific items (such as, 

but not limited to,  borne solely by such Tranche or 

Series). 
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11.2.4 The net asset value of the Fund shall result from the difference between the gross 

assets (including the fair value of Investments) and the liabilities of the aggregate 

Sub-Funds (on a consolidated basis), provided that:

(i) the equity or liability interests derived from the financial statements of the 

Sub-Funds may, unless otherwise provided in the relevant Sub-Fund 

Supplement, be adjusted  

 

s as determined by the AIFM in 

accordance with its internal rules;

(ii) the acquisition costs for assets  

 as confirmed by the AIFM, or for a 

maximum period of  rather than expensed in full when they are 

incurred; and

(iii) the  

 

as set 

forth in the relevant Sub-Fund Supplement.

11.2.5 The net asset value of each Sub-Fund, Tranche or Series (as applicable) shall be 

calculated and disclosed for each Sub-Fund, Tranche or Series on such frequency 

as set forth in the relevant Sub-Fund Supplement.

11.2.6 The General Partner or the AIFM may  net asset 

value of a Sub-Fund, Tranche or Series (as applicable)  as set 

forth in the relevant Sub-Fund Supplement. 

11.3 Auditors

11.3.1 As at the date of this Agreement, the General Partner has appointed the Auditors as 

the auditors of the Fund. 

11.3.2 The Auditors may resign from office or be removed at any time by the General 

Partner, provided that, following such resignation or removal, the General Partner 

shall appoint as replacement auditors such firm of chartered accountants of 

international standing as it may in its discretion deem fit and will inform the Partners 

of such appointment as soon as reasonably practicable thereafter. 

11.3.3 Upon any resignation or removal of the Auditors, the General Partner will  

 

 

 

 

11.4 Capital Accounts

11.4.1 If determined by the General Partner, a separate capital account for U.S. federal 

income tax purposes (a “U.S. Tax Capital Account”) shall be established and 

maintained for each of the Partners of a Sub-Fund in accordance with Section 704 

of the Code and U.S. Treasury Regulations Section 1.704-1(b)(2)(iv). Net income 

and net loss (and items thereof) shall be allocated to the U.S. Tax Capital Account of 

each Partner of the Sub-Fund by the General Partner as determined reasonably and 

in good faith by the General Partner so as to comply with the requirements of Section 
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704(b) of the Code and the U.S. Treasury Regulations promulgated thereunder, or 

as required to give economic effect to the terms of this Agreement.

11.4.2 For U.S. federal income tax purposes, all items of income, gain, loss and deduction 

shall be allocated among the Partners of the Sub-Fund in the same manner that 

each such item was allocated to the U.S. Tax Capital Account of such Partner. It is 

the intention that U.S. tax allocations will have substantial economic effect for U.S. 

federal income tax purposes and, as such, a “qualified income offset” provision and 

any other regulatory allocation provision described in applicable U.S. Treasury 

Regulations (as determined by the General Partner) shall be incorporated by 

reference.

12 Information and Tax Matters

12.1 Supply of Information

12.1.1 Each Limited Partner shall use all reasonable endeavours to promptly supply to the 

General Partner such information, affidavits or certificates as the General Partner 

(i) for the General Partner to properly and promptly make such filings and 

elections on behalf of the Fund or a Sub-Fund as may be required by law or 

any regulatory authority or Tax authority  

; and

(ii) for the General Partner, its Associates, the Fund, a Sub-Fund, any Alternative 

Investment Vehicle, any Intermediate Vehicle, any Feeder Fund or any 

Parallel Fund to comply with all applicable legal and/or Tax obligations, 

Information Reporting Regimes, regulatory requirements, anti-money 

laundering, anti-terrorist financing laws or other laws, regulations, orders or 

administrative guidelines of a governmental authority,  

 

 

12.1.2 The General Partner shall be entitled to disclose to any regulatory or governmental 

(including Tax) authorities in connection with the Fund and its Sub-Fund(s)  

.

12.1.3 Where the General Partner requires, each Limited Partner shall provide such proof 

of its residence for Taxation purposes (including any appropriate forms of affidavit) 

as the General Partner shall deem necessary to ensure that any interest or dividend 

payments collected by or paid to the relevant Sub-Fund or Intermediate Vehicle are 

not, so far as is necessary and practicable, paid after deduction of, or after 

withholding for, Tax.

12.1.4 If any Limited Partner fails to provide any information requested by the General 

Partner pursuant to this Clause 12  

 

 

: (i)  

 

; or (ii) any person referred to in (i) 
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above being i  

 

 

, then the 

General Partner will p  

 If such Limited Partner fails  

 

 

(i)

 

 

(ii)  

 

r

(iii)  

 

 

12.1.5 If requested by the General Partner, the Limited Partner will  

 

 required to effect the provisions in Clause 12.1.4.

12.2 Liability for Taxation

12.2.1 A Limited Partner undertakes to pay to the Fund, any Feeder Fund, any Parallel Fund 

or the General Partner, as the case may be, any amount which the Fund or the 

General Partner or any Intermediate Vehicle has, or is required to, and will pay by 

law in respect of Taxes imposed upon the Fund, any Feeder Fund, any Parallel Fund 

or the General Partner in respect of income or profits allocated, or distributions made, 

to such Limited Partner.

12.2.2 A Transferring Limited Partner shall remain liable for any Taxes on income and gains 

allocated to it prior to and until such Limited Partner ceases to be a Limited Partner. 

All amounts withheld pursuant to applicable Tax law with respect to any payment or 

distribution to a Sub-Fund or the Partners shall be treated as amounts distributed to 

the Partners for all purposes under this Agreement and the relevant Sub-Fund 

Supplement.

12.2.3 Each Limited Partner hereby consents to  

 pursuant to Clauses 12.1.4 and 

12.2.1.

12.2.4 For the avoidance of doubt, the obligations of each Limited Partner in Clauses 12.1.4

and 12.2.1 above are several and neither form part of, nor are limited by reference 

to, the amount of each Limited Partner’s Commitment.
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13 Dissolution and Liquidation of the Fund and the Sub-Fund(s)

13.1 Dissolution and liquidation of the Fund

13.1.1 The death, bankruptcy, insolvency, dissolution, liquidation, withdrawal, expulsion or 

removal of a Partner shall not operate to dissolve the Fund.

13.1.2 The Partners acknowledge and agree that the Fund shall continue for an unlimited 

period unless dissolved upon the happening of any of the following events:

(i)  

(ii)  

(iii)  

 

 

(iv) the dissolution of the last remaining Sub-Fund of the Fund; or

(v) such a decision by the General Partner is required under Luxembourg law.

13.1.3 Subject in all cases to compliance with the 1915 Law, upon dissolution of the Fund 

or at any time during the winding-up of the Fund, the General Partner may act as the 

Liquidation Agent or appoint such other person or persons to be the Liquidation 

Agent.

13.1.4 Upon dissolution of the Fund in accordance with Clause 13.1 no further business 

shall be conducted except for such actions as shall be necessary for the winding-up 

of the affairs of the Fund. The net proceeds of liquidation corresponding to a Sub-

Fund shall be distributed by the Liquidation Agent to the Partners in such Sub-Fund 

in accordance with the distribution rules applicable to such Sub-Fund (as set forth in 

the relevant Sub-Fund Supplement).

13.1.5 Any liquidation proceeds that cannot be distributed to their beneficiaries upon the 

implementation of the liquidation will be deposited with the Luxembourg “Caisse de 

Consignation”.

13.2 Dissolution and Liquidation of the Sub-Fund(s) and Merger of the Sub-Fund(s)

13.2.1 Each Sub-Fund may be dissolved and liquidated in accordance with the terms set

forth in the relevant Sub-Fund Supplement. The liquidation of a Sub-Fund will not 

result in the liquidation of another Sub-Fund or the Fund, provided that the liquidation 

of the last remaining Sub-Fund will trigger the liquidation of the Fund as a whole in 

accordance with Clause 13.1.2(iv). 

13.2.2 A Sub-Fund may merge into another Sub-Fund to the extent permitted and under 

the conditions set forth in the relevant Sub-Fund Supplement. 
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14 Liability and Indemnity

14.1 Exclusion of Liability and Indemnity

14.1.1 To the fullest extent permitted by law, a Sub-Fund shall indemnify  

 

 

 (each an 

“Indemnified Party”), on an after-Tax basis and out of the assets of such Sub-Fund,

against  

 (“Liabilities”) incurred in respect of such Indemnified Party’s activities in 

connection with the relevant Sub-Fund, on the basis set forth in the relevant Sub-

Fund Supplement.

14.1.2 To the extent that Liabilities 

 

 

 

 

 

14.1.3 No Indemnified Party shall be liable to a Sub-Fund or any Partner thereof for any 

Liabilities that may occur in connection with its activities on behalf of or in relation to 

such Sub-Fund, except under the conditions set forth in the relevant Sub-Fund 

Supplement.

14.1.4 To the fullest extent permitted by law, unless provided otherwise in the relevant Sub-

Fund Supplement, no Indemnified Party shall be liable  

 

 

 

 

14.1.5 The General Partner and/or AIFM may enter into any agreement or instrument  

 

 any Indemnified Party.

14.2 Survival

Indemnities under this Clause 14 shall survive termination  

15 Conflicts and Disclosure of Interests

15.1 General
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15.2 Sale or Purchase of Assets

15.2.1  

 

 

 

 

 

 

 

 

 

 

 

 

 

15.2.2  

 

 

 

 

 

 

15.2.3  

   

15.3 Other Funds 

15.3.1 Nothing contained in this Agreement or the Memorandum shall preclude any 

Interested Party from establishing or acting as the general partner or manager or 

adviser to or providing services to other parties (including, without limitation, other 

funds and pooled investment vehicles) from time to time, and no Interested Party 

shall be obliged to account to the Fund or any Sub-Fund or any of the Limited 

Partners for any fees, profits, gains, compensation or other benefits arising 

therefrom.

15.3.2 Furthermore, no Interested Party shall be deemed to be affected with notice of, or 

be under any duty to disclose to the Limited Partners or each other or any other 

person any fact or thing which may come to its notice or to the notice of any servant 

or agent of such Interested Party in the course of such party rendering similar 

services to others or in the course of its business in any other capacity or in any 

manner whatsoever otherwise than in the course of carrying out its duties hereunder.
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16 Confidentiality

16.1 Confidential Information

Subject to Clauses 16.1.6 and 16.2, each Limited Partner shall (and shall procure that any 

person connected with or associated with it shall) treat as confidential and not disclose or 

use any information which may come to its knowledge or the knowledge of any person 

connected with or associated with it, as a result of being a Limited Partner in a Sub-Fund or 

having a representative on an Advisory Committee, concerning:

16.1.1 the provisions of, and negotiations relating to, this Agreement, the Memorandum

(including any Sub-Fund Supplement thereto), any Side Letter and any other 

agreements or documents entered into between the Limited Partner(s) and the 

General Partner;

16.1.2 the affairs of the Fund, any Sub-Fund, any Alternative Investment Vehicle, any 

Feeder Fund or any Parallel Fund, including any financial statements or other 

financial information regarding the Fund, or any Sub-Fund, or information regarding 

the performance of any Sub-Fund or any of its Investments;

16.1.3 any actual or prospective Investments, Intermediate Vehicles and their businesses;

16.1.4 any of the Partners (including the identity of any of the Partners and the identity of 

any underlying beneficiaries of, or persons who hold any interest in, the Partners);

or

16.1.5 the General Partner, the AIFM and their respective Associates and the business, 

financial or other affairs of any of them and/or the employees, officers, directors, 

parties, members or shareholders of any of them,

(together, “Confidential Information”).

16.1.6 Clause 16.1 shall not apply to Confidential Information which:

(i) is  

 

 

 

 

(ii) is possessed by such Limited Partner prior to the receipt thereof from the 

General Partner, the AIFM or their respective Associates, other than as a 

result of a breach of such obligations by any Limited Partner; or

(iii) becomes known to the public, other than as a result of a breach of such 

obligations by any Limited Partner.

16.2 Disclosure

16.2.1 A Limited Partner may disclose Confidential Information if the disclosure is required 

by law, any regulatory authority, the rules and regulations of any recognised stock 

exchange or as requested by any Tax authority and, in each case, if not in breach of 

any such law, regulations or rules, only after the Limited Partner has, unless 

restricted from doing so by applicable law:

(i) given the General Partner prior written notice of the obligation on the Limited 

Partner to make such disclosure;
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(ii) consulted with the General Partner prior to making such disclosure, including 

with respect to the reasons and content of such disclosure, and the General 

Partner shall have the opportunity to contest such disclosure or use or 

otherwise to agree the timing and content of such disclosure or use; and

(iii) taken such steps as may be required by the General Partner to prevent the 

disclosure of Confidential Information, including returning at the request of 

the General Partner any Confidential Information held by the Limited Partner 

and its Associates or any representative of the Limited Partner on an

Advisory Committee.

16.2.2 Each Limited Partner acknowledges that the disclosure to any third party of any 

Confidential Information could result in competitive disadvantage and cause 

irreparable harm to the Fund, General Partner and/or the AIFM and, if so requested 

by the General Partner, agrees to join with the Fund, the General Partner and/or the 

AIFM to the extent legally permissible in proceedings to resist any such disclosure 

and to assert such competitive disadvantage and irreparable harm.

16.2.3 The General Partner may require that a Limited Partner, as a condition of being 

admitted and remaining as a Limited Partner, agree to such other terms in addition

to or in substitution of this Clause 16 as the General Partner may determine as being 

necessary to protect the Fund from the potential disclosure of Confidential 

Information by that Limited Partner.

16.2.4 Notwithstanding any other provision of this Agreement, the General Partner shall 

have the right not to provide any Limited Partner, for such period as the General 

Partner , with any information that the 

Limited Partner would otherwise be entitled to receive or to have access to pursuant 

to this Agreement or otherwise if:

(i) such information is reasonably determined by the General Partner to be 

trade secrets; 

(ii) the Fund or the General Partner (or any of their respective directors, 

members, partners, shareholders or employees) is required by law or by 

agreement with a third party to keep such information confidential;

(iii) the General Partner in good faith determines that the disclosure of such 

information to the Limited Partners is not in the best interest of the Fund or 

any Sub-Fund or could damage the Fund, any Sub-Fund or any of a Sub-

Fund’s Investments or the conduct of any of their respective affairs; or

(iv) the General Partner reasonably determines that such information could be 

disclosed by such Limited Partner as a consequence of the Limited Partner 

being subject to laws in the nature of freedom of information acts or as a 

result of it being a public authority or owned by a public authority, or subject 

to public disclosure laws, regulations or policies, and the disclosure of such 

information would not be in the best interests of the Fund, the General 

Partner, the AIFM and/or any Investment, provided that the General Partner 

may, in such case, choose in its discretion to make such information available 

for inspection at the offices of the General Partner (or such other place as 

the General Partner may decide) or to make it available on a “read-only” 

basis on a password-protected website.
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16.2.5 Notwithstanding anything in this Agreement to the contrary, to comply with section 

1.6011-4(b)(3) of the Treasury Regulations, each Limited Partner (and any 

employee, representative, or other agent of such Limited Partner) may disclose to 

any and all persons, without limitation of any kind, the United States federal tax 

treatment and tax structure of the Fund and any Sub-Fund or any transactions 

contemplated by a Sub-Fund, it being understood and agreed, for this purpose, that 

the following does not constitute such tax treatment or tax structure information: (i) 

the name of, or any other identifying information regarding, (a) the Fund, a Sub-Fund

or any existing or future Limited Partner (or any Associate thereof) in a Sub-Fund; or 

(b) any Investment or transaction entered into by a Sub-Fund; (ii) any performance 

information relating to a Sub-Fund or its Investments; or (iii) any information relating 

to the economic terms of a Sub-Fund or any Side Letter.

16.2.6 Except as otherwise provided for in this Agreement or the Memorandum (including 

in the relevant Sub-Fund Supplement), in the circumstances in which such 

disclosure would be permitted under Clause 16.1 in the case of a Limited Partner or 

in the context of marketing of the Fund or any Sub-Fund to investors and potential 

investors, the General Partner shall not disclose to the public or use in any 

advertising, promotional materials or general publicity, any confidential information 

concerning a Limited Partner or its Associates, or any of their respective directors, 

officers or employees, without its prior written consent.

16.3 Remedies

16.3.1 The General Partner will be entitled to enforce the obligations of each Limited Partner 

under this Clause 16 to maintain the confidentiality of the information described 

herein. The remedies provided in this Agreement are in addition to, and not in 

limitation of, any other right or remedy of the General Partner provided by the 

Memorandum, law or equity, this Agreement or any other agreement entered into by 

or among one or more of the Limited Partners or the Fund. To the fullest extent 

permitted by law, each Limited Partner expressly acknowledges that the remedy at 

law for damages resulting from a breach of this Clause 16 may be inadequate and 

that, in any event, the General Partner will be entitled  

 Any actions taken by the 

General Partner under this Agreement expressly supersedes any duties the General 

Partner may otherwise have to such breaching Limited Partner under this 

Agreement, the Memorandum or otherwise. The General Partner will be entitled to 

consider the different circumstances of different Limited Partners with respect to the 

restrictions and obligations imposed on the Limited Partners hereunder, and the 

General Partner may  

 

 

16.3.2 In addition, to the fullest extent permitted by law, unless otherwise agreed to by the 

General Partner or the Fund, each Limited Partner agrees to  

 

 

 

 in connection with any action, suit, or proceeding 

(including any proceeding before any administrative or legislative body or agency), 

to which the Fund, each relevant Sub-Fund or any such Indemnified Party may be 
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made a party or otherwise involved, or with which the Fund, each relevant Sub-Fund

or any such Indemnified Party will be threatened, by reason of the Limited Partner’s 

obligations (or breach thereof) set forth in this Clause 16. The obligations of each 

Limited Partner pursuant to this Clause 16 will survive the dissolution, liquidation and 

termination . 

17 Amendments

17.1 Circumstances for Amendment

17.1.1 Subject to Clauses 17.1.2 and 17.1.3, the General Partner may amend this 

Agreement or waive any term of this Agreement if such amendment or waiver is 

approved by .

17.1.2 The General Partner shall be authorised to amend this Agreement without obtaining 

any further Limited Partner consent in order to:

(i) reflect a change in the name of the Fund; 

(ii)

 

(iii) cure any ambiguity or correct or supplement any provision of this Agreement 

which is incomplete or inconsistent with any other provision of this 

Agreement, or to correct any printing, or clerical error or omission;

(iv) address and/or comply with any change in applicable law, regulation or 

accounting practice; or

(v)  

 

17.1.3  

 

  

17.2 Execution of Amendment

17.2.1 In the event of any amendment being made pursuant to this Clause 17, the General 

Partner shall prepare and execute an amended and restated or supplemental limited 

partnership agreement effecting such amendment for itself and as agent and 

attorney for each of the Limited Partners.

17.2.2 The General Partner will give Limited Partners notice of any amendment or variation

made pursuant to this Clause 17 promptly following such amendment or variation.

18 Notices

18.1 In writing

Any notices, consents, communications or other documents to be given or sent hereunder 

to any Partner shall be in writing and given or sent by post, email or other form of electronic 

communication to the address of the Partner specified herein or at such other address as 

such Partner may notify to the General Partner (or in the case of the General Partner, as it 

shall have notified to the other Partners).
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18.2 Effectiveness

18.2.1 All notices and other communications given in accordance with this Agreement are 

effective as follows:

(i) at 9.30 a.m. on the second Business Day after posting or at the time recorded 

by the delivery service;

(ii) at the time of delivery, if delivered by hand or by courier; or

(iii) at the time of transmission if sent by email,

provided that if a notice or other communication would become effective under the 

above provisions after 5.30 p.m. on any Business Day, then it shall be deemed 

instead to become effective at 9.30 a.m. on the next following Business Day. 

18.2.2 Subject to the foregoing provisions of this Clause 18, in proving such service it shall 

be sufficient to prove that the envelope containing such notice or other 

communication was properly addressed and posted or delivered by hand or by 

courier to the relevant address pursuant to the above provisions.

19 Side Letters

To the extent and under the conditions set forth in the relevant Sub-Fund Supplement, the 

General Partner, and/or the AIFM, without any further act, approval or vote of any Partner, 

may enter into any side letter or other agreement (“Side Letter”) with any Limited Partner in 

relation to its interests in the relevant Sub-Fund, which may have the effect of establishing 

rights under, or modifying or supplementing the terms of this Agreement, that Limited 

Partner’s Subscription Agreement or the Memorandum with respect to that Limited Partner, 

subject to the AIFMD fair treatment of investors principle. Each Partner hereby agrees that 

the terms of any Side Letter entered into with a Limited Partner shall govern with respect to 

that Limited Partner, notwithstanding the terms of this Agreement, any Subscription 

Agreement or the Memorandum. 

20 Miscellaneous

20.1 Power of Attorney

20.1.1 Each Limited Partner, by its execution of a Subscription Agreement, irrevocably

makes, constitutes and appoints the General Partner as its agent and attorney with 

full power and authority in its name to make, execute, sign, acknowledge, swear to, 

record and file:

(i) any application to a regulatory or tax authority to acquire or obtain for that 

Limited Partner any necessary identification or reference numbers 

necessary for the Fund to correctly make such filings as are desirable or 

required by law or by any regulatory or tax authority in any jurisdiction;

(ii) any subsequent version(s) of this Agreement as are needed to enable the 

admission of additional parties to the Fund or a Sub-Fund;

(iii) amendments to this Agreement in accordance with Clause 17;

(iv) any forms, instruments or documents which may be required under the 1915 

Law or the notification of the Limited Partner’s interest in a Sub-Fund or,
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which may otherwise be required by law to be filed on behalf of the Fund or 

a Sub-Fund;

(v) any forms, instruments or documents which may be required to comply with 

the terms of this Agreement, including to effect the addition, substitution, 

withdrawal or removal of any Partner; and

(vi) any forms, instruments or documents which may be required to ensure that 

the General Partner complies with its obligations in this Agreement and/or as 

otherwise contemplated by this Agreement.

20.1.2 The General Partner may exercise the powers of attorney granted in this Clause 20.1

either by signing separately as attorney for such Limited Partner or by a single 

signature of the General Partner, acting as attorney for all Limited Partners. 

20.1.3 The powers of attorney granted to the General Partner in this Agreement are limited 

solely to those matters that are expressly contemplated under the relevant grant of 

authority and shall not constitute a general grant of power to independently exercise 

discretionary judgment in relation to any of the matters on any Limited Partner’s 

behalf, and the grant of such power of attorney shall not increase the liability of any 

Limited Partner.

20.2 Illegality

20.2.1 If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, 

in whole or in part, the provision shall apply with whatever deletion or modification is 

necessary so that the provision is legal, valid and enforceable and gives effect to the 

commercial intention of the parties.

20.2.2 If it is not possible to delete or modify a provision in this Agreement, in whole or in 

part, under Clause 20.2.1 then such provision or part of it shall, to the extent that it 

is illegal, invalid or unenforceable, be deemed not to form part of this Agreement and 

the legality, validity and enforceability of the remainder of this Agreement shall, 

subject to any deletion or modification made under Clause 20.2.1, not be affected.

20.2.3 The illegality, invalidity or unenforceability of any provision of this Agreement in any 

jurisdiction shall not affect the legality, validity or enforceability of that provision in 

any other jurisdiction or the legality, validity or enforceability of any other provision.

20.3 Remedies

The remedies provided by this Agreement are cumulative with those provided by law and 

(save as provided in this Agreement) the waiver of any right or remedy or the partial exercise 

thereof shall not preclude the further or subsequent exercise thereof or the exercise of any 

other right or remedy.

20.4 Successors

The provisions of this Agreement shall be binding upon and enure to the benefit of the 

successors and assigns of the parties, subject as provided herein.

20.5 Set-Off

Save where expressly provided in this Agreement, all payments to be made by a Limited 

Partner under this Agreement shall be calculated and be made without (and free and clear 

of any deduction for) set-off or counterclaim.
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20.6 Governing Law and Jurisdiction

20.6.1 This Agreement, the Memorandum and any non-contractual obligations arising out 

of or in connection with it shall be governed by and construed in accordance with 

Luxembourg law.

20.6.2  each of the parties 

irrevocably agrees that the courts of the Grand-Duchy of Luxembourg are to have 

exclusive jurisdiction to settle any dispute which may arise out of or in connection 

with this Agreement, the Memorandum and the documents to be entered into 

pursuant to it and that accordingly any proceedings arising out of or in connection 

with this Agreement and, the documents to be entered into pursuant to it, shall be 

brought in such courts.  

each of the parties irrevocably submits to the jurisdiction of such courts and waives 

any objection to proceedings in any such court on the ground of venue or on the 

ground that proceedings have been brought in an inconvenient forum.

20.7 Counterparts

This Agreement may be executed in one or more counterparts each of which shall be 

deemed to be an original but all of which taken together shall constitute one and the same 

instrument.

[Signature page follows]
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CONFIDENTIAL INFORMATION MEMORANDUM 

BARINGS UMBRELLA FUND (LUX) SCSp SICAV-RAIF 

Dated 28 February 2020 

Barings Umbrella Fund (LUX) SICAV-RAIF is a reserved alternative investment fund 
(fonds d'investissement alternatif réservé) and, accordingly, is not subject to supervision by 
any Luxembourg supervisory authority.
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IMPORTANT INFORMATION 

This confidential information memorandum (this “Memorandum”) is being furnished by Barings 

Umbrella Fund (LUX) GP S.à r.l. (the “General Partner”) solely to sophisticated institutions and 

other qualified investors and to such other persons to whom it may lawfully be issued on a 

confidential basis to consider an investment in Barings Umbrella Fund (LUX) SCSp SICAV-RAIF 

(the “Fund”) and its Sub-Funds.  

The Fund has been established on 17 December 2019 as a special limited partnership under the 

1915 Law and has the regulatory status of an investment company with variable capital – reserved 

alternative investment fund (“SICAV-RAIF”) pursuant to the 2016 Law. The Fund has been 

structured as an umbrella fund with one or more Sub-Funds. This Memorandum is comprised of the 

general section (the “General Section”) which sets out the terms applicable to all Sub-Funds as 

well as one or more Sub-Fund Supplements which describe the specific features of a Sub-Fund. 

Additional Sub-Funds may be established which are described in separate Memoranda which 

include an identical General Section and the relevant Sub-Fund Supplement.

Each recipient of this Memorandum agrees to keep all information contained herein confidential 

(except as provided below) and to use this Memorandum for the sole purpose of evaluating a 

possible investment in a Sub-Fund. Such information may not be reproduced or used in whole or in 

part for any purpose other than consideration of an investment in a Sub-Fund, nor may it be 

disclosed without the prior written consent of the General Partner to anyone other than 

representatives of the recipient of the Memorandum directly concerned with the decision regarding 

such investment who have agreed to abide by the foregoing restrictions. Each recipient of the 

Memorandum, by accepting this Memorandum, thereby agrees to return it promptly upon request. 

Notwithstanding anything in this Memorandum to the contrary, to comply with section 1.6011-4(b)(3) 

of the Treasury Regulations, each Limited Partner (and any employee, representative or other agent 

of such Limited Partner) may disclose to any and all persons, without limitation of any kind, the 

United States federal tax treatment and tax structure of the Fund or any transactions contemplated 

by a Sub-Fund, it being understood and agreed, for this purpose: (i) the name of, or any other 

identifying information regarding, (a) the Fund, a Sub-Fund or any existing or future Limited Partner 

(or any Associate thereof) in a Sub-Fund, or (b) any investment or transaction entered into by a Sub-

Fund; (ii) any performance information relating to a Sub-Fund or its investments; or (iii) any 

performance or other information relating to investments sponsored by the General Partner or its 

Associates, does not constitute such tax treatment or structure information. 

In making an investment decision, prospective Limited Partners must rely on their own examination 

of the relevant Sub-Fund and Limited Partnership Interests, and the terms of the offering, including 

the merits of such an investment and the risks involved. This Memorandum is provided for 

assistance only and is not intended to be, and must not alone be taken as, the basis for an 

investment decision.  

Prospective Limited Partners should not construe the contents of this Memorandum as legal, tax, 

investment or other advice. Each prospective Limited Partner should make its own enquiries and 

consult its own advisers as to the Fund, a Sub-Fund and this offering, and as to legal, tax and related 

matters concerning this investment. 

In the event that the descriptions or terms in this Memorandum are inconsistent with or contrary to 

the descriptions in or terms of the Agreement, the Subscription Agreement or such other documents, 

the Agreement, the Subscription Agreement and such other documents will prevail. 
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No person has been authorised in connection with this offering to give any information or make any 

representations other than as contained in this Memorandum. Statements in this Memorandum are 

made as of the date of this Memorandum unless stated otherwise, and neither the delivery of this 

Memorandum at any time, nor any issuance of a Limited Partnership Interest, shall under any 

circumstances create an implication that the information contained herein is correct as of any other 

time subsequent to such date. 

Historical return information is not indicative of future performance. There can be no assurance that 

a Sub-Fund's investment targets will be achieved, and investment results may substantially vary 

over time. The AIFM, the General Partner and their Associates reserve the right to modify any of the 

terms of the offering and the Limited Partnership Interests described herein. 

The information in this Memorandum (including financial information and information concerning 

past investments) has been obtained from published and non-published sources, but no 

representation or warranty, express or implied, is made by the Fund, the AIFM, the General Partner 

or their Associates as to the accuracy or completeness of such information, other than those 

particular representations and warranties which may be made by the Fund, a Sub-Fund, the AIFM, 

the General Partner and/or their Associates in a definitive Subscription Agreement, when and if one 

is executed, and subject to such limitations and restrictions as may be specified in such Subscription 

Agreement. 

This Memorandum does not constitute an offer to sell to, or a solicitation of an offer to subscribe 

from, anyone in any country or jurisdiction (1) in which such an offer or solicitation is not authorised, 

(2) in which any person making such offer or solicitation is not qualified to do so or (3) in which any 

such offer or solicitation would otherwise be unlawful. No action has been taken that would, or is 

intended to, permit a public offering of Limited Partnership Interests in any country or jurisdiction 

where any such action for that purpose is required. Accordingly, Limited Partnership Interests may 

not be offered or sold, directly or indirectly, and neither this Memorandum nor any other information, 

form of application, advertisement or other document may be distributed or published in any country 

or jurisdiction except under circumstances that will result in compliance with any applicable laws and 

regulations. Persons into whose possession this Memorandum comes must inform themselves 

about, and observe any legal restrictions affecting any offer to subscribe for Limited Partnership 

Interests. 

An investment in a Sub-Fund will involve potential conflicts of interest and significant risks (including 

the possible loss of a substantial part, or even the entire amount, of such investment) due to, among 

other things, the nature of such Sub-Fund's investments and investment strategy, and prospective 

Limited Partners should carefully consider these matters before investing in a Sub-Fund. No 

assurance can be given that the investment objectives of a Sub-Fund will be achieved or that Limited 

Partners will receive a return on their investment. Prospective Limited Partners should have the 

financial ability and willingness to accept the risks and limited liquidity which are characteristic of the 

investments of the Sub-Funds described herein. Each Limited Partner in a Sub-Fund must be 

prepared to bear such risks for an extended period of time. There will be no public market for the 

Limited Partnership Interests and no such market is expected to develop in the future. The 

transferability of the Limited Partnership Interests will be further restricted by the terms of each Sub-

Fund Supplement (which may provide, among other restrictions, that the Limited Partnership 

Interests will not be transferable without the consent of the General Partner). Prospective Limited 

Partners should pay particular attention to the information in Section 7 – Risk Factors and Section 

8 - Potential Conflicts of Interest as well as the risk factors and potential conflicts of interest disclosed 

in the relevant Sub-Fund Supplement. 
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The General Partner has taken all reasonable care to ensure that the information which they have 

contributed to this Memorandum is true and accurate in all material respects as of the date of this 

Memorandum and that there are no material facts, the omission of which would make misleading 

any statement in this Memorandum, whether of fact or opinion. The General Partner accepts 

responsibility accordingly. The views expressed herein with respect to future opportunities reflect 

the views and opinions of the General Partner and its Associates given their respective experience. 

Neither the General Partner nor its Associates and their respective officers, employees, agents, 

makes any representation as to the accuracy or completeness of such information. 

Forward Looking Statements 

This Memorandum may contain forward looking statements that relate to the Fund and/or a Sub-

Fund. This Memorandum may also contain forward looking statements that relate to the financial 

and regulatory environments in which the Fund or a Sub-Fund will operate and various other matters. 

These forward looking statements are identifiable by words such as “anticipate”, “estimate”, 

“project”, “plan”, “intend”, “expect”, “believe”, “forecast” and similar expressions, and are located 

throughout this Memorandum. Prospective Limited Partners should be aware that these statements 

are estimates, reflecting only the judgement of the Fund's management and prospective Limited 

Partners should not place reliance on any forward looking statements. Actual results and events 

could differ materially from those contemplated by these forward looking statements as a result of 

factors such as those described in Section 7 – Risk Factors and Section 8 - Potential Conflicts of 

Interest. 

Targeted returns, if any, referred to in this Memorandum are hypothetical in nature and are shown 

for illustrative, informational purposes only. Such targeted returns are not intended to forecast or 

predict future events, but rather to indicate the returns for investments that the AIFM and its 

Associates expect to seek to achieve on a Sub-Fund's overall portfolio of investments. In addition, 

such target returns do not reflect the actual or expected returns of any portfolio strategy. Such target 

returns are based on the belief about the returns that may be achievable on investments that a Sub-

Fund intends to pursue in light of the experience of the AIFM and its Associates, their view of current 

market conditions, potential investment opportunities that the Sub-Fund is currently or has recently 

reviewed, availability of financing and certain assumptions about investing conditions and market 

fluctuation or recovery. Targeted returns on specific investments are based on models, estimates 

and assumptions about performance believed to be reasonable under the circumstances. There is 

no guarantee that the facts on which such assumptions are based will materialise as anticipated, 

that market conditions will not deteriorate or that investment opportunities satisfying a Sub-Fund's 

targeted returns will be available. Any changes in such assumptions, market conditions or availability 

of investments may have a material impact on the actual returns that a Sub-Fund achieves. Actual 

events and conditions may differ materially from those used to establish target returns. Any target 

return is hypothetical and is not a guarantee or prediction of future performance. There can be no 

assurance that investors will receive a return of their capital. Target returns for individual investments 

may be greater or less than a Sub-Fund's overall target gross or net returns. Prospective Limited 

Partners should note that the targeted gross returns do not account for the effects of inflation and 

do not reflect the management fees, taxes, borrowing and transaction costs and other fees, 

expenses and compensation that will be borne by investors in a Sub-Fund, which will reduce returns. 

Targeted returns are subject to significant economic, market and other uncertainties that may 

adversely affect the performance of any investments. Prospective Limited Partners are encouraged 

to contact the representatives of the Fund to discuss the procedures and methodologies (including 

assumptions) used to calculate targeted returns. 
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GENERAL SECTION 

1 Definitions and Interpretation 

Unless defined elsewhere in this Memorandum or unless the context indicates otherwise, 

capitalised words and expressions in this Memorandum have the meaning as ascribed 

below.

“1915 Law” means the Luxembourg law of 10 August 1915 relating to commercial 

companies, as amended;

“2016 Law” means the Luxembourg law of 23 July 2016 relating to reserved alternative 

investment funds, as amended;

“2017 Tax Legislation” has the meaning given in Section 7.2; 

“Accounts” means the accounts of the Fund made up in the Base Currency for each 

Accounting Period as prepared by or on behalf of the General Partner and audited by the 

Auditors, and the notes thereto;

“Accounting Period” means each period of 12 months ending on 31 December (or such 

other date as the General Partner may determine), provided that the first Accounting Period 

of the Fund shall commence on the date of this Agreement and shall end on 31 December 

2020;

“Administration Agreement” means the administration agreement between the Fund and 

the Administrator in respect of the Fund;

“Administrator” means The Bank of New York Mellon SA/NV, Luxembourg branch or such 

other entity which may be appointed as administrator of the Fund from time to time;

“Advisory Committee” means the advisory committee (if any) established by the General 

Partner for a Sub-Fund;

“Agreement” means the Limited Partnership Agreement of the Fund including its schedules, 

as it or they may be amended and restated from time to time;

“AIF” means an alternative investment fund as defined in the AIFMD;

“AIFM” means Baring International Fund Managers (Ireland) Limited or such other 

authorised alternative investment fund manager as may be appointed from time to time;

“AIFM Agreement” means the management agreement between the Fund, the General 

Partner and the AIFM in respect of the Fund;

“AIFM Delegated Regulations” means Commission Delegated Regulation (EU) No. 

231/2013 of 19 December 2012, supplementing AIFMD with regard to exemptions, general 

operating conditions, depositaries, leverage, transparency and supervision; 

“AIFMD” means Directive on Alternative Fund Managers (Directive 2011/61/EU), EU 

Commission Delegated Regulation (EU) No. 231/2013 and/or any implementing legislations 

or regulations relating thereto including, for the avoidance of doubt, the Central Bank 

Rulebook applicable to the AIFM in respect of its duties and obligations under the AIFM 

Agreement;

“AIFM Law” means (i) the AIFM Delegated Regulations and any other directly applicable 

European Commission regulation made under AIFMD; (ii) the Central Bank Rulebook 
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applicable to the AIFM in respect of its duties and obligations under this Agreement; (iii) the 

European Communities (Alternative Investment Fund Managers) Regulations 2013 (as 

amended) and any further legislation implementing AIFMD in Ireland as may be applicable 

from time to time; and (iv) where applicable, the laws and regulations of a member state of 

the European Economic Area (“EEA”) other than Ireland which apply by reason of the limited 

partnership interests in the Fund being marketed in such member state of the EEA;

“Alternative Investment Vehicle” has the meaning given to it in Section 2.7;

“Associate” means any person which, in relation to the person concerned, is: 

(a) a parent undertaking or a subsidiary undertaking or a subsidiary undertaking of a 

common parent undertaking;

(b) if the person concerned is a partnership or other unincorporated association, any 

body corporate or partnership where 50 per cent. or more of the votes are 

exercisable at a general meeting or partners' meeting, or more than 50 per cent. of 

the profits of which, are directly or indirectly controlled by such person; or

(c) if the person concerned is a natural person, a spouse, a lineal ascendant or a lineal 

descendant of such person, or a partnership or other unincorporated body or body 

corporate where 50 per cent. or more of the votes exercisable at a general meeting 

of the members, or more than 50 per cent. of the profits of which are directly or 

indirectly controlled by such person and/or his or her Associates;

“Auditors” means KPMG Luxembourg or such other firm of chartered accountants of 

international standing as may from time to time be appointed by the General Partner to be 

the auditors of the Fund;

“Barings Co-Investment Limited Partner” means  

 

 

 

 

; 

“Base Currency” means: (i) in relation to the Fund, the currency in which the net asset value 

of the Fund is calculated (i.e. Euro); and (ii) in relation to each Sub-Fund, the base currency 

in which the net asset value of that Sub-Fund is calculated, as specified in the relevant Sub-

Fund Supplement;

“Benefit plan investors” has the meaning given to it in Section 10 – Certain ERISA 

Considerations;

“Business Day” means a day (other than a Saturday or a Sunday or a public holiday) on 

which banks in Luxembourg, Dublin, New York and London are generally open for business 

or with respect to a particular Sub-Fund, such days as may be specified in the relevant Sub-

Fund Supplement;

“Capital Commitment” has the meaning given to it in the Agreement;

“Capital Contribution” means, in relation to a Partner, amounts contributed to a Sub-Fund;

“Central Bank” means the Central Bank of Ireland or any successor thereto;
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“Central Bank Rulebook” means the rulebook issued by the Central Bank as may be 

amended from time to time which sets out the Central Bank's regulatory regime for 

alternative investment funds and other relevant entities that fall to be regulated under the 

European Communities (Alternative Investment Fund Managers) Regulations 2013), as may 

be amended;

“CFTC” means the U.S. Commodity Futures Trading Commission;

“Code” means the U.S. Internal Revenue Code of 1986, as amended (or any corresponding 

provisions of succeeding law);

“Commitment” means, in relation to each Limited Partner, the amount agreed to be 

contributed to a Sub-Fund by such Limited Partner in its Subscription Agreement (whether 

or not such amount has been contributed in whole or in part but excluding the portion of the 

Commitment of a Limited Partner which has been withdrawn by such Limited Partner or 

which corresponds to a reduction in Limited Partnership Interests;

“CRS” means the common standard on reporting and due diligence for financial account 

information developed by the OECD, bilateral and multilateral competent authority 

agreements, and treaties facilitating the implementation thereof, and any law implementing 

any such common standard, competent authority agreement, intergovernmental agreement, 

or treaty, in each case, as amended from time to time;

“CSSF” means the Commission de Surveillance du Secteur Financier, the Luxembourg 

supervisory authority of the financial sector;

“DAC” means Directive 2011/16/EU on administrative cooperation in the field of taxation;

“Defaulting Partner” means a Limited Partner failing to timely comply with a drawdown 

notice and designated by the General Partner in its sole discretion as in default;

“Depositary” means The Bank of New York Mellon SA/NV, Luxembourg branch or such 

other depositary as may be appointed from time to time;

“Depositary Agreement” means the depositary agreement between the Fund, the 

Depositary and the AIFM in respect of the Fund;

“ERISA” means the U.S. Employee Retirement Income Security Act of 1974;

“Euro” or “€” means the single currency of participating members of the European Union;

“Europe” means the member states of the European Union as at the date of this 

Memorandum, Switzerland and Norway;

“FATCA” means the U.S. Foreign Account Tax Compliance Act;

“Feeder Fund” has the meaning given to it in Section 2.7; 

“FOIA” means the U.S. Freedom of Information Act;

“Fund” means Barings Umbrella Fund (LUX) SCSp SICAV-RAIF, having the regulatory 

status of an investment company with variable capital – reserved alternative investment fund 

established under the 2016 Law pursuant to the Agreement under the form of a special 

limited partnership, registered with the Luxembourg Register of Commerce and Companies 

under number B-240835;

“Fund Documents” means the Agreement, this Memorandum and the Subscription 

Agreement;
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“General Partner” means Barings Umbrella Fund (LUX) GP S.à r.l., a société à 

responsabilité limitée established under the laws of Luxembourg, registered with the 

Luxembourg Register of Commerce and Companies under number B-240621 and whose 

registered office is at 1 Rue Isaac Newton, L-2242 Luxembourg, Grand Duchy of 

Luxembourg;

“General Partner Interest” means the interest(s) which may be held by the General Partner 

in  

;

“HMRC” has the meaning given to it in Section 9.5;

“IFRS” means the International Financial Reporting Standards;

“Indemnified Party” has the meaning given to it in Section 5.4;

“Independent Appraiser” means the entity appointed by the AIFM with respect to a Sub-

Fund, as disclosed in the relevant Sub-Fund Supplement;

“Information Reporting Regime” means CRS, DAC, FATCA and any: (i) legislation, treaty, 

agreement, regulations or guidance entered into or enacted or promulgated by any 

jurisdiction or international organisation which seeks to implement similar reporting and/or 

withholding tax regimes; (ii) other intergovernmental agreement between any jurisdictions 

concerning the collection and sharing of information; and (iii) current or future legislation, 

regulations or guidance promulgated by or between any jurisdiction or jurisdictions or 

international organisations (including, without limitation, the OECD) relating to or giving rise 

to or effect to any item described in limb (i) or (ii) of this definition;

“Intermediate Vehicle” means any intermediate vehicle established as a conduit for 

investment of a Sub-Fund (whether alone or with other persons);

“Investment” means an investment of a Sub-Fund acquired or proposed to be acquired by 

or for the account of such Sub-Fund, whether made directly or through one or more 

Intermediate Vehicles and howsoever constituted or represented, as further described in the 

relevant Sub-Fund Supplement;

“Investment Adviser” means any investment adviser as may be appointed from time to time 

with respect to a Sub-Fund, as disclosed in the relevant Sub-Fund Supplement;

“Investment Manager” means any investment manager as may be appointed from time to 

time with respect to a Sub-Fund, as disclosed in the relevant Sub-Fund Supplement;

“Liabilities” has the meaning given to it in Section 5.4;

“Limited Partner” means any person that has been admitted to the Fund in accordance with 

the Agreement and this Memorandum;

“Limited Partnership Interest” means the interest of a Limited Partner in a Sub-Fund, 

Tranche or Series, whether fully paid or not, and representing such Limited Partner's rights 

and obligations in relation to such Sub-Fund;

“Limited Partner Special Consent” means a resolution approved by Limited Partners 

holding   
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; 

“KID” has the meaning given in Section 2.3; 

“Management Fee” has the meaning given in Section 4.2;

“Managing Limited Partner” means any person that may be appointed as Managing 

Limited Partner in a Sub-Fund in accordance with the relevant Sub-Fund Supplement;

“Margin Lending Transaction” means, as defined in the SFTR, a transaction in which a 

counterparty extends credit in connection with the purchase, sale, carrying or trading of 

securities, but not including other loans that are secured by collateral in the form of 

securities;

“MassMutual” means Massachusetts Mutual Life Insurance Company;

“Memorandum” means this confidential information memorandum of the Fund, including 

the relevant Sub-Fund Supplement(s), as amended or supplemented from time to time;

“NAV” means net asset value;

“OECD” means the Organisation for Economic Co-operation and Development;

“Other Investment Products” has the meaning given to it in Section 8; 

“Parallel Fund” has the meaning given to it in Section 2.7; 

“Partners” means the General Partner and the Limited Partners from time to time;

“Partnership Interests” means the General Partner Interests and the Limited Partnership 

Interests issued from time to time in respect of a Sub-Fund, Tranche or Series;

“PRIIPs Regulation” has the meaning given in Section 2.3;

“Professional Investor” means any person who qualifies as a professional investor being 

an investor which is considered to be a professional client or may, on request, be treated as 

a professional client within the meaning of Annex II to the Directive 2014/65/EU on markets 

in financial instruments (MiFID II);

“Partnership Representative” has the meaning given to it in the Agreement; 

“Plan Asset Regulations” means the regulations issued by the U.S. Department of Labor, 

at section 2510.3-101 of Chapter XXV, Title 29 of the Code of Federal Regulations, as 

amended from time to time;

“Qualified Investor” means any person: (I) who qualifies as a “well-informed investor” within 

the meaning of article 2 of the 2016 Law, namely: (i) institutional investors; (ii) professional 

investors; or (iii) any other person who fulfils the following conditions: (a) it declares in writing 

that it adheres to the status of well-informed investor and invests a minimum of one hundred 

and twenty-five thousand Euro (€125,000) in a Sub-Fund; or (b) it declares that it adheres 

to the status of well-informed investor and provides an assessment made by a credit 

institution within the meaning of Regulation (EU) No 575/2013, another professional of the 

financial sector within the meaning of Directive 2014/65/EU, or by a management company 

within the meaning of Directive 2009/65/EC or by an alternative investment fund manager 

within the meaning of AIFMD, certifying its expertise, experience and knowledge in 
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adequately appraising an investment in the Sub-Fund; (II) who meets the additional eligibility 

requirements of the relevant Sub-Fund, Tranche or Series, as set forth in the Sub-Fund 

Supplement;

“Repurchase Transaction” means, as defined in the SFTR, a transaction governed by an 

agreement by which a counterparty transfers securities, or guaranteed rights relating to title 

to securities, where that guarantee is issued by a recognised exchange which holds the 

rights to the securities and the agreement does not allow a counterparty to transfer or pledge 

a particular security to more than one counterparty at a time, subject to a commitment to 

repurchase them, or substituted securities or commodities of the same description at a 

specified price on a future date specified, or to be specified, by the transferor, being a 

repurchase agreement for the counterparty selling the securities and a reverse repurchase 

agreement for the counterparty buying them;

“Regulation” has the meaning given to it in Section 10 – Certain ERISA Considerations;

“Rome I Regulation” means Regulation (EC) 593/2008 (Rome I);

“Rome II Regulation” means Regulation (EC) 864/2007 (Rome II);

“Rome Regulations” means Rome I Regulation and Rome II Regulation;

“SEC” means the U.S. Securities and Exchange Commission;

“Securities Lending Transaction and Securities Borrowing Transaction” means, as 

defined in the SFTR, a transaction by which a counterparty transfers securities or 

commodities subject to a commitment that the borrower will return equivalent securities or 

commodities on a future date or when requested to do so by the transferor, that transaction 

being considered as securities or commodities lending for the counterparty transferring the 

securities or commodities and being considered as securities or commodities borrowing for 

the counterparty to which they are transferred;

“Series” each series of a relevant Tranche in issue or to be issued in a Sub-Fund by the 

General Partner;

“SFT” means a securities financing transaction as defined in point (11) of Article 3 of the 

SFTR, namely a Repurchase Transaction, a Securities Lending Transaction or Securities 

Borrowing Transaction, a Buy-Sell Back Transaction or Sell-Buy Back Transaction, or a 

Margin Lending Transaction;

“SFTR” means Regulation 2015/2365 of the European Parliament and of the Council of 25 

November 2015 on transparency of securities financing transactions and of reuse;

“Solvency II” means Directive 2009/138/EC on the taking-up and pursuit of the business of 

insurance and reinsurance;

“Sub-Fund” means any existing or future compartment of the Fund, to which specific 

Partnership Interests, Tranche(es) and/or Series relate;

“Sub-Fund Supplement(s)” means the particular section pertaining to a given Sub-Fund 

only as set forth in a particular supplement to the Memorandum;

“Subscription Agreement” means an agreement under which an investor subscribes for 

Limited Partnership Interests in a Sub-Fund and declares, inter alia, to adhere to the terms 

of the Agreement,  (including any 
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application form which includes, among others, the investor's anti-money laundering and 

customer due diligence information);

“Taxation”, “Tax” or “Taxes” means all forms of taxation, whether direct or indirect and 

whether levied by reference to income, profits, gains, net wealth, asset values, turnover, 

added value or other reference and statutory, governmental, state, provincial, local 

governmental or municipal impositions, duties, contributions and levies (including, without 

limitation, social security contributions and any other payroll taxes), whenever and wherever 

imposed (whether imposed by way of a withholding or deduction for or on account of tax or 

otherwise) and in respect of any person and all penalties, charges, costs and interest relating 

thereto; 

“Total Return Swap” means, as defined in the SFTR, a derivative contract as defined in 

point (7) of Article 2 of Regulation (EU) No 648/2012 in which one counterparty transfers the 

total economic performance, including income from interest and fees, gains and losses from 

price movements, and credit losses, of a reference obligation to another counterparty;

“Tranche” means each tranche of Limited Partnership Interests in relation to each Sub-Fund 

as determined by the General Partner from time to time;

“UK” means the United Kingdom;

“Undrawn Commitments” means, in relation to a Limited Partner, the aggregate of such 

person's Commitments which remain capable of being called in a Sub-Fund;

“United Kingdom Limited Partner” has the meaning given to it in Section 9.5;

“U.S.” means the United States of America;

“U.S. Commodity Exchange Act” means the U.S. Commodity Exchange Act, as amended;

“U.S. Investment Advisers Act” means the U.S. Investment Advisers Act of 1940, as 

amended;

“U.S. Investment Company Act” means the U.S. Investment Company Act of 1940, as 

amended;

“U.S. Person” has the meaning given to it in Section 11;

“VAT” means value added taxation (such as, but not limited to, Luxembourg value added 

tax) or other similar sales or services taxation, wherever imposed; and

“VCOC” has the meaning given to it in Section 10 - Certain ERISA Considerations.  
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2 The Fund 

2.1 Fund Structure 

The Fund has the regulatory status of an investment company with variable capital (société 

d'investissement à capital variable) organised as a reserved alternative investment fund 

(fonds d'investissement alternatif réservé) in the form of a special limited partnership (société

en commandite spéciale) in accordance with the provisions of the 2016 Law, the 1915 Law 

and the Agreement. The Fund qualifies as an AIF under the AIFM Law and has appointed 

the AIFM as its alternative investment fund manager with effect from 29 January 2020. 

The Fund has been incorporated in Luxembourg on 17 December 2019 for an unlimited 

duration and is registered with the Luxembourg Register of Commerce and Companies 

(Registre de Commerce et des Sociétés) under number B-240835. An extract of the 

Agreement has been filed with the Luxembourg Register of Commerce and Companies, 

where it is available for inspection and has been published in the electronic official journal of 

Luxembourg (Recueil Electronique des Sociétés et Associations) N° RESA_2020_011 on 

14 January 2020. 

The capital of the Fund shall be variable and shall at all times be equal to the NAV of the 

Fund and is expressed in Base Currency. The minimum Capital Commitments in the Fund 

shall be , which minimum 

shall be reached within  as of the establishment of the Fund. 

The Fund is an umbrella fund that may consist of one or several Sub-Funds. The introduction 

of a Sub-Fund is effected pursuant to a decision to that end by the General Partner setting 

the terms and conditions of the relevant Sub-Fund in a Sub-Fund Supplement. Each Sub-

Fund is a distinct pool of assets, managed for the exclusive benefit of the Limited Partners 

having invested in the relevant Sub-Fund. Each Sub-Fund may have  

 

 

 

. The assets and liabilities of a Sub-Fund 

shall be segregated from the assets and liabilities of the other Sub-Funds, with creditors 

having recourse only to the assets of the Sub-Fund concerned. There is no cross liability 

between Sub-Funds and each Sub-Fund shall be exclusively responsible for all liabilities 

attributable to it. 

The Fund may issue different Tranches of Limited Partnership Interests in each Sub-Fund 

which may inter alia correspond to:  

 

 

 

 

2.2 Cross Sub-Fund Investments 

To the extent permitted in the relevant Sub-Fund Supplement, and in accordance with Article 

49(7) of the 2016 Law, a Sub-Fund (the “Investing Sub-Fund”) may subscribe for, acquire 

and/or hold Limited Partnership Interests to be issued or issued by one or more other Sub-

Funds (each, a “Target Sub-Fund”), provided that: 
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2.2.1 the Target Sub-Fund does not, in turn, invest in the Investing Sub-Fund; 

2.2.2 voting rights of the Investing Sub-Fund, if any, attaching to the Limited Partnership 

Interests held in the Target Sub-Fund are suspended for as long as they are held by 

the Investing Sub-Fund concerned and without prejudice to the appropriate 

processing in the accounts and the periodic reports; and

2.2.3 for as long as these Limited Partnership Interests are held by the Investing Sub-

Fund, their value will not be taken into consideration for the calculation of the net 

assets of the Fund for the purposes of verifying the minimum capital of the Fund. 

2.3 Eligible Limited Partners 

Limited Partnership Interests may under no circumstances be beneficially or legally held or 

owned by any person, which is not a “Well-Informed Investor” which qualifies as such as per 

article 2 of the 2016 Law. A “Well-Informed Investor” is an institutional investor, a professional 

investor or any other investor who: 

(i) has confirmed in writing that it adheres to the status of well-informed investor; and

(ii) any other person who fulfils the following conditions: (a) it declares in writing that it 

adheres to the status of well-informed investor and invests a minimum of one 

hundred and twenty-five thousand Euro (€125,000) in a Sub-Fund; or (b) it declares 

that it adheres to the status of well-informed investor and provides an assessment 

made by a credit institution within the meaning of Regulation (EU) No 575/2013, 

another professional of the financial sector within the meaning of Directive 

2014/65/EU, or by a management company within the meaning of Directive 

2009/65/EC or by an alternative investment fund manager within the meaning of 

AIFMD, certifying its expertise, experience and knowledge in adequately appraising 

an investment in the Sub-Fund. 

In accordance with article 2(2) of the 2016 Law, the conditions set forth above are not 

applicable to the persons who intervene in the management of the Fund or a Sub-Fund. 

Such persons shall be deemed included in the definition of “Well-Informed Investor” for the 

purpose of this Memorandum. 

Except as otherwise provided in the relevant Sub-Fund Supplement, Limited Partnership 

Interests are solely advised on, offered or sold to Professional Investors and therefore a key 

information document (“KID”) will not be provided to prospective Limited Partners in 

accordance with Regulation (EU) No 1286/2014 of the European Parliament and of the 

Council of 26 November 2014 on key information documents for packaged retail and 

insurance-based investment products (the “PRIIPs Regulation”). 

Additional eligibility criteria may apply on a Sub-Fund-by-Sub-Fund, Tranche-by-Tranche or 

Series-by-Series basis, as set forth in the relevant Sub-Fund Supplement. 

The Fund, at its full discretion, will refuse the issue or transfer of Limited Partnership 

Interests, if there is not sufficient evidence that the person to whom the Limited Partnership 

Interests are sold or transferred to is a Qualified Investor. 
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2.4 Purpose of the Fund, Investment Objectives and Strategy, Investment 

Restrictions 

The principal purpose of the Fund and each Sub-Fund is to make investments with the 

purpose of spreading investment risks in accordance with the 2016 Law and affording its 

Partners the results of the management of its portfolio.

The investment objectives, strategy as well as the specific restrictions (if any) of a Sub-Fund 

shall be disclosed for each Sub-Fund in the relevant Sub-Fund Supplement. 

The Fund does not 

t. 

THERE CAN BE NO ASSURANCE THAT THE SUB-FUNDS' INVESTMENT OBJECTIVES 

WILL BE ACHIEVED. INVESTMENT RESULTS MAY SUBSTANTIALLY VARY OVER 

TIME. 

2.5 Borrowings 

A Sub-Fund may incur indebtedness and may structure such indebtedness flexibly at the 

discretion of the General Partner subject to any borrowing limits set forth in the relevant Sub-

Fund Supplement. Subject to the terms set forth in the relevant Sub-Fund Supplement,  

 

. 

2.6 Hedging 

The Fund may, acting for and on behalf of a given Sub-Fund, Tranche or Series, use 

derivative instruments, on a case-by-case basis,  

. 

While a Sub-Fund may enter into certain hedging arrangements in order to manage and 

mitigate  there is no certainty 

that such arrangements will be entered into or established, or, even if entered into or 

established, that they will be sufficient to cover those risks. 

2.7 Parallel Funds, Feeder Funds and Alternative Investment Vehicles 

To the extent permitted in the relevant Sub-Fund Supplement and subject to the terms 

thereof, (i) the General Partner or an Associate thereof may establish, or cause to be 

established, one or more parallel funds (each, a “Parallel Fund”) or feeder funds (each, a 

“Feeder Fund”) to accommodate the investment requirements of certain investors that 

would otherwise invest in a Sub-Fund or to address the tax, legal, regulatory or other 

characteristics of particular investors or for such other reasons as the General Partner or 

relevant Associate may determine; and (ii)  

 

 

.   

To the extent permitted in the relevant Sub-Fund Supplement and subject to the terms 

thereof, the General Partner shall be entitled at any time to require any Limited Partner in a 

Sub-Fund to participate in a particular investment opportunity of such Sub-Fund through a 

vehicle or investment structure other than the Fund (an “Alternative Investment Vehicle”) 
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if the General Partner in its discretion determines that  

. 

2.8 Issue of Partnership Interests 

2.8.1 Sub-Funds Supplements 

Specific matters relating to the offering of Limited Partnership Interests of a Sub-

Fund are referred to in the relevant Sub-Fund Supplement. 

2.8.2 Partnership Interests 

Unless otherwise provided for in the relevant Sub-Fund Supplement, the General 

Partner shall be authorised, without limitation, at any time and for any period, to admit 

new Partners to a Sub-Fund in accordance with the conditions and procedures 

provided for in the relevant Sub-Fund Supplement. Partnership Interests may or may 

not be unitised as shall be specified in the relevant Sub-Fund Supplement. Fractions 

of Partnership Interests may be issued to the extent and up to the decimal set forth 

in the Sub-Fund Supplement. 

Limited Partnership Interests may be issued in one or more Tranches or Series in 

each Sub-Fund, each Tranche or Series having features or being offered to different 

types of Qualified Investors as more fully described in the relevant Sub-Fund 

Supplement. The General Partner may, however, decide that no such Tranches or 

Series will be available in any of the Sub-Funds or,  

 

. 

Certain Tranches of Limited Partnership Interests in one or more Sub-Funds may be 

 

 Appropriate disclosure will be made in the relevant Sub-Fund 

Supplement. In such cases, Limited Partnership Interests may be , 

save that the requirement that Limited Partners be Qualified Investors will continue 

to apply. 

2.8.3 Subscription process 

The subscription and admission process applicable in respect of the Limited 

Partnership Interests in a Sub-Fund shall be set forth in the relevant Sub-Fund 

Supplement. The General Partner may delegate the receipt of Capital Contributions 

and admission of new Limited Partners to the Administrator. 

By their admission, the Limited Partners shall irrevocably commit to contribute a 

certain amount to the relevant Sub-Fund, unless specified otherwise in the Sub-Fund 

Supplement. The Commitment made by each Limited Partner will either be fully paid-

in up-front upon acceptance of the Subscription Agreement by the General Partner 

or be payable upon the issuance of one or more drawdown notices, as shall be 

specified in the relevant Sub-Fund Supplement. 

Unless otherwise provided in the relevant Sub-Fund Supplement, the General 

Partner may also accept subscriptions in specie, subject to the requirements of the 

2016 Law and the 1915 Law. 

By executing a Subscription Agreement and/or by the acquisition of Limited 

Partnership Interests in a Sub-Fund, each Limited Partner fully adheres to and 
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accepts the Agreement and this Memorandum (i.e. the General Section and the 

relevant Sub-Fund Supplement applicable to the Limited Partner) which determine 

the contractual relationship between the Limited Partners, the Fund, the General 

Partner, the AIFM and any other agents of the Fund, as well as among the Limited 

Partners themselves. All Limited Partners in a Sub-Fund are entitled to the benefit 

of, are bound by, and are deemed to have notice of, the provisions of the Agreement 

and this Memorandum (i.e. the General Section and the relevant Sub-Fund 

Supplement applicable to the Limited Partner). 

2.8.4 Failure to comply with drawdown notice 

Any Limited Partner failing to timely comply with a drawdown notice may be 

designated by the General Partner in its sole discretion as in default. 

The General Partner may impose penalties on a Defaulting Partner as specified in 

the relevant Sub-Fund Supplement. In addition, if such default is not remedied within 

a cure period provided in the relevant Sub-Fund Supplement, the General Partner 

may opt between several remedies  

. 

2.9 Transfer of Limited Partnership Interests 

Limited Partnership Interests are only transferable between Qualified Investors pursuant to 

the Agreement and may be subject to such other transfer conditions as set forth in the 

relevant Sub-Fund Supplement. Any transfer of Limited Partnership Interests shall be 

entered into the register of Partners and shall be subject to the concomitant transfer of any 

Undrawn Commitment, if any, unless otherwise provided for in the relevant Sub-Fund 

Supplement. 

2.10 Redemption of Limited Partnership Interests 

2.10.1 Redemption at the request of Limited Partners 

The Fund may establish Sub-Funds, Tranches or Series with or without the right for 

Limited Partners to request the redemption of their Limited Partnership Interest(s), 

as shall be determined in the relevant Sub-Fund Supplement. 

Redemptions may be paid in specie to the extent permitted and under the conditions 

set forth in the relevant Sub-Fund Supplement. 

In addition, subject to the terms set forth in the relevant Sub-Fund Supplement, the 

General Partner may temporarily suspend the redemption of Limited Partnership 

Interests in a Sub-Fund.  

 

 

 

 

.  

No distribution for redemption of Limited Partnership Interests may be made as a 

result of which the capital of the Fund would fall below the minimum capital amount 

required by the 2016 Law. 



18 

A41000465 

A redemption of Limited Partnership Interests shall be subject to such further terms 

and conditions  as set forth in 

the relevant Sub-Fund Supplement. 

2.10.2 Compulsory Withdrawal or Transfer 

A Limited Partner may be required by notice from the General Partner, completely or 

partially, to withdraw from a Sub-Fund under the conditions set forth in the 

Agreement and the relevant Sub-Fund Supplement. A Limited Partner that is also a 

“benefit plan investor” may be required to withdraw all or a portion of its Limited 

Partnership Interests in a Sub-Fund, if the General Partner or the AIFM determines 

that the assets of such Sub-Fund could be deemed to be “plan assets” under ERISA. 

For more information, see Section 10 – Certain ERISA Considerations. 

2.11 Conversion of Limited Partnership Interests 

The conversion of Limited Partnership Interests in a given Sub-Fund into Limited Partnership 

Interests of another Sub-Fund or the conversion of Limited Partnership Interests of one 

Tranche or Series into another Tranche or Series within the same Sub-Fund or another Sub-

Fund may be authorised on a Sub-Fund-by-Sub-Fund, Tranche-by-Tranche or Series-by-

Series basis as set forth in the relevant Sub-Fund Supplement. 

2.12 Transfer, Conversion and Withdrawal by the General Partner 

2.12.1  

 

 

 

 

2.12.2  

 

 

  

2.13 Profits and Distribution Policy 

Profits and losses of each Sub-Fund will, whether or not distributed, automatically arise to 

and be allocated to Partners in each Sub-Fund in accordance with the terms of the relevant 

Sub-Fund Supplement. 

The General Partner may from time to time make distributions from a Sub-Fund, one or more 

Tranches or one or more Series to Partners in such Sub-Fund, Tranches or Series in 

accordance with the distribution rules set forth in the relevant Sub-Fund Supplement. Subject 

to anything to the contrary provided for in the relevant Sub-Fund Supplement, the General 

Partner may make payments to Partners of a Sub-Fund either as distributions of profit or by 

way of partial or full compulsory withdrawal of Partnership Interests.  

The General Partner may require any Limited Partner (including any former Limited Partner) 

to return distributions made by a Sub-Fund to such Limited Partner to the extent permitted 

and within the limits set forth in the relevant Sub-Fund Supplement. 

Distributions may be made in specie to the extent permitted and under the conditions set 

forth in the relevant Sub-Fund Supplement. 
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No distribution may be made except following the dissolution of the Fund, if this would result 

in the Fund's net assets falling below the minimum capital required by the 2016 Law. 

3 Valuation 

3.1 Valuation of Investments

3.1.1 The AIFM shall be responsible for the proper and independent valuation of the assets 

and liabilities of the Fund in accordance with the AIFM Law. The AIFM may be 

assisted by its Associates and/or third party valuation experts as shall be disclosed 

in the relevant Sub-Fund Supplement. 

3.1.2 The Investments of a Sub-Fund shall be valued in accordance with the relevant 

accounting standards and as follows:  
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3.1.3 The AIFM may, subject to the 2016 Law and the AIFM Law, permit other methods of 

valuation to be used if it considers that such valuation better reflects the fair value of 

any asset or liability of a Sub-Fund, in particular in relation to assets or liabilities that 

are hard to value (such as assets for which there are no market data sources or 

pricing from independent third parties or public data or quotes from reputable and 

reliable brokers or data vendors on which to base the calculation). Such methods 

shall be applied in a consistent manner in relation to similar assets or liabilities.  

3.2 Calculation and Publication of the Net Asset Value

3.2.1 The net asset value of the Fund, each Sub-Fund, each Tranche (if any) and each 

Series (if any) shall be determined in accordance with the Agreement, the 

Memorandum (including the relevant Sub-Fund Supplement), the 2016 Law and the 

AIFM Law. 

3.2.2 Unless otherwise provided in the relevant Sub-Fund Supplement, the net asset value 

of each Sub-Fund shall be equal to  

 

 

 The assets and liabilities of a Sub-Fund denominated in a 

currency other than the Base Currency of a Sub-Fund shall be converted  

 

 as at the relevant valuation 

date. 

3.2.3 Unless otherwise provided in the relevant Sub-Fund Supplement, the net asset value 

of each Tranche or Series shall be expressed in the currency of the relevant Tranche 

or Series following the conversion  

 

 

 

.  

3.2.4 The net asset value of the Fund shall result from the difference between the gross 

assets (including the fair value of Investments) and the liabilities of the aggregate 

Sub-Funds (on a consolidated basis), provided that: 

(i) the equity or liability interests derived from the financial statements of the 

Sub-Funds may, unless otherwise provided in the relevant Sub-Fund 

Supplement, be adjusted to take into account the fair value of the probable 

tax liability associated with Investments, income from the Investments and 

the disposition of those Investments as determined by the AIFM in 

accordance with its internal rules;
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(ii) the acquisition costs for assets may be amortised over the planned strategic 

holding period of each of such Investment, as confirmed by the AIFM,  

 rather than expensed in full when they are 

incurred; and

(iii) the organisational expenses of the Fund and any Sub-Fund may be 

amortised using a method and over a time period as determined by the AIFM 

or the General Partner, or expensed in full when they are incurred, as set 

forth in the relevant Sub-Fund Supplement. 

3.2.5 The net asset value of each Sub-Fund, Tranche and Series (as applicable) shall be 

calculated and disclosed for each Sub-Fund, Tranche or Series on such frequency 

as set forth in the relevant Sub-Fund Supplement. 

3.2.6 The AIFM or the General Partner may suspend the determination of the net asset 

value of a Sub-Fund, Tranche or Series (as applicable) under such conditions as set 

forth in the relevant Sub-Fund Supplement.  

3.2.7 In the absence of bad faith, gross negligence or manifest error, every decision in 

calculating the net asset value taken by the AIFM or the General Partner, its 

Associates, third party valuation experts or the Administrator, shall be final and 

binding on the relevant Sub-Fund and present, past or future Limited Partners in 

such Sub-Fund. 
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4 Fees, Costs and Expenses 

4.1 Establishment Costs 

The Fund shall bear its preliminary expenses, including legal, taxation, accounting, the costs 

of drawing up and printing this Memorandum, notary public fees, the filing costs with 

administrative authorities and any other costs pertaining to the setting up and launching of 

the Fund. These expenses, estimated to be  shall 

be fully borne by  

 

 

 

 

 

 

 

The expenses incurred in relation to the launch of a Sub-Fund will be borne by and payable 

out of the assets of the relevant Sub-Fund and may be amortised (in respect of the 

accounting of that Sub-Fund only)  

 

 The establishment costs of a Sub-Fund may be capped, as set forth in the 

relevant Sub-Fund Supplement. 

4.2 Management Fee 

The AIFM (or any other entity as may be designated by the AIFM from time to time for such 

purpose) may be entitled to receive, out of the assets of a Sub-Fund, a Management Fee, 

the terms and conditions, as well as the maximum rate of which, shall be set forth in respect 

of each Sub-Fund in the relevant Sub-Fund Supplement.

4.3 Performance fee 

The General Partner (or any other entity as may be designated by the General Partner from 

time to time for such purpose) may be entitled to receive, out of the assets of a Sub-Fund, a 

performance fee, the terms and conditions, as well as the maximum rate of which, shall be 

set forth in respect of such Sub-Fund in the relevant Sub-Fund Supplement. A Sub-Fund 

may be required to bear the establishment and operational costs of any vehicle established 

by the General Partner or an Associate of the General Partner for the purposes of receiving 

a performance fee in connection with a Sub-Fund, to the extent set forth in the relevant Sub-

Fund Supplement. 

4.4 Carried interest 

The General Partner (or any other entity as may be designated by the General Partner from 

time to time for such purpose) may be entitled to receive, out of the assets of a Sub-Fund, a 

carried interest, the terms and conditions, as well as the maximum rate of which shall be set 

forth in respect of such Sub-Fund in the relevant Sub-Fund Supplement. A Sub-Fund may 

be required to bear the establishment and operational costs of any vehicle established by 

the General Partner or an Associate of the General Partner for the purposes of receiving 

carried interest distributions or incentive allocations in connection with a Sub-Fund, to the 

extent set forth in the relevant Sub-Fund Supplement.  
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4.5 Other fees 

Other fees may be charged for a Sub-Fund to the extent set forth in the relevant Sub-Fund 

Supplement. 

4.6 Transaction fees 

 

 

  

 

 

4.7 Tax Distributions 

Notwithstanding any other provision herein to the contrary, the General Partner may  

 cause a Sub-Fund to distribute to  

 

 

 

 within  time 

period following  (or such other period as 

otherwise specified in the Sub-Fund Supplement), to the extent that  

 

 an amount of cash 

(a “Tax Distribution”) which  equals  

 

 

 

 

 

 

 

 

  

4.8 Operational costs and expenses 

Operational expenses attributable to the operation of a Sub-Fund (including but not limited 

to:  

 

 

shall be paid by such Sub-Fund, as may be further detailed in the relevant Sub-Fund 

Supplement.  

Costs, charges, fees and expenses which relate to the Fund (including director fees of the 

General Partner, premiums and fees for insurance for the benefit of the Fund, directors' and 

officers' liability, errors and omissions or other similar insurance policies and any other 

insurance for coverage of liabilities incurred about the activities of, or on behalf of, the Fund, 

together with legal and compliance related fees, costs and expenses, including any costs 

incurred in connection with updating the Fund Documents and any other Fund-level or 

General Partner costs, charges, fees and expenses) or which are not considered by the 

General Partner to be attributable to any one Sub-Fund shall be allocated amongst the Sub-
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Funds on such basis as the General Partner determines equitable and appropriate under 

the circumstances.  

4.9 Limited Partner expenses 

Certain expenses attributable solely to a Limited Partner or group of Limited Partners shall 

be borne by such Limited Partner or group of Limited Partners in addition to and not part of 

its or their Commitment(s), as further described in Clause 6 (Fees, Costs and Expenses) of 

the Agreement. , each 

Limited Partner will bear the costs and expenses of their own legal counsel and other 

advisers, if any, incurred in connection with an investment in each relevant Sub-Fund.



25 

A41000465 

5 Fund Management and Administration 

5.1 General Partner 

The General Partner, a limited liability company (société à responsabilité limitée) established 

under the laws of the Grand Duchy of Luxembourg, registered with the Luxembourg Register 

of Commerce and Companies under number B-240621 and whose registered office is at 1 

Rue Isaac Newton, L-2242, Luxembourg, is ultimately responsible for the management of 

the Fund as its unlimited partner (associé commandité) and governing body of the Fund 

(gérant) under the 1915 Law. 

The General Partner's duties, acting on behalf of the Fund, include, among others, the 

appointment of the AIFM and the supervision of its activity, the convening and organisation 

of Partners' meetings, the execution of Subscription Agreements and investor letters with 

potential Limited Partners and, jointly with the AIFM, the appointment of the Depositary. 

The General Partner may establish one or several Advisory Committees for a Sub-Fund, as 

shall be specified in the relevant Sub-Fund Supplement. The governing rules of such 

Advisory Committee(s) (if any) shall be set forth in the relevant Sub-Fund Supplement. 

The biographies of the members of the board of managers of the General Partner are 

outlined below: 

Alan Behen

Mr Behen is the Chief Executive Officer of the AIFM. Mr Behen is responsible for the day-to-

day general management of Barings’ Irish entities. Mr Behen has over 20 years’ experience 

in the investment industry, spanning offshore funds, asset management and fixed income 

markets. Prior to his appointment with Barings, Alan served as a Managing Director at State 

Street International Ireland Limited. Alan holds a B.A. from Columbia University. 

Ruth Bültmann 

Ms Bültmann is a former Advisory & Consulting Partner with Deloitte Tax & Consulting, 

Luxembourg (“Deloitte”) and is specialised in investment management and banking 

activities. Within Deloitte’s Strategy & Corporate Finance Practice, she was Leader for the 

German speaking market as well as Leader Family Office Services. Her professional 

experience over more than 20 years covers the entire investment management value chain 

from strategic, operational and regulatory perspectives. Before joining Deloitte as Partner in 

2011, Ms Bültmann has acted as director, managing director and CEO for 2 management 

companies in Luxembourg and has overseen their day to day management and business 

development over several years. Since October 2015, Ms Bültmann has acted as 

Independent Certified Director - INSEAD, ILA, Qualifizierter Aufsichtsrat, Deutsche Börse 

AG. Ms Bültmann also sits on the board of directors of regulated entities of the financial 

sector (management companies in Luxembourg and Switzerland which manage UCITS and 

AIFs, a Luxembourg banking institution, a PSF and some unregulated structures). She is a 

regular member/chair of Audit, Risk and Compliance committees. Ms Bültmann is a member 

of the Board of directors of ILA (Luxembourg Institute of Directors) and a member of the 

Comité GFI (gestionnaires de fonds d’investissement) at the CSSF. 

Ms Bültmann holds an MBA from the University of Wales (with distinction), a Master’s degree 

in Business & Economics (Double Diploma with distinction) from Fachhochschule Aachen 

(Germany) and ESC Compiègne (France). 

William Gilson 
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Mr Gilson is a Certified Independent Director with more than 30 years’ industry experience. 

He was Luxembourg Country Head for Aviva Investors and has headed up Global and 

European operations for Aviva Investors and Babson Capital, respectively. He became an 

Independent Director in 2017 and clients range from Boutique to Mega Managers covering 

alternatives and UCITS. He has also worked with organizations going through restructuring 

and remediation.  

A Certified Anti Money Laundering Specialist, he holds both the MRICS designation and an 

MBA in Finance and Sustainability. He completed the Certificate in Corporate Governance 

from Insead in 2017.

Richard Kent 

Mr Kent is a Managing Director at Barings with over 25 years’ industry and risk management 

experience. As Chief Risk Officer for Barings Europe, he has overall responsibility for 

overseeing the risk management framework that covers the Barings’ European business 

operations and Funds marketed across Europe. Mr Kent held the Head of Compliance and 

Organizational Risk role at Barings (U.K.) before being appointed the European CRO. Prior 

to joining Barings in January 2016, he had accumulated over 20 years of experience within 

the areas of compliance and risk management, occupying senior risk management roles. Mr 

Kent is a qualified chartered accountant and holds a degree in Management Science. 

Neil Robertson 

Mr Robertson is Managing Director and European Head of Investment Accounting for 

Barings Alternative Investments. He has over 20 years’ experience within financial services 

and has held senior roles at a number of leading investment managers, including Cromwell 

Property and LNR Partners. Mr Robertson has extensive knowledge of the funds industry, 

commercial real estate and real estate debt. He has served on the boards of LNR Partners, 

Hatfield Philips International and a number of UK and Luxembourg funds.  

Mr. Robertson is a Fellow of the Association of Chartered Certified Accountants.  

5.2 The Managing Limited Partner 

The General Partner may appoint, with respect to any Sub-Fund, a Managing Limited 

Partner who shall be entitled to internally manage the business and affairs of a Sub-Fund if 

so provided for in the relevant Sub-Fund Supplement (Geschäftsführungsbefugnis) to the 

same extent as the General Partner. Within exercising its power to internally manage the 

business and affairs of the relevant Sub-Fund, the Managing Limited Partner shall be bound 

to the same limitations under the Agreement and the Memorandum as the General Partner 

is. The Managing Limited Partner shall only be entitled to carry out acts which do not 

constitute acts of management vis-à-vis third parties pursuant to article 320-4 of the 1915 

Law, including in particular those listed under the fifth and sixth paragraphs of this article 

320-4. For the avoidance of doubt, the “gérance” within the meaning of article 320-3 of the 

1915 Law is exclusively entrusted to the General Partner. 

5.3 The AIFM 

The AIFM, a private limited liability company incorporated under the laws of Ireland, having 

its registered office at , has been designated 

on 29 January 2020 in accordance with the AIFM Agreement, to serve as the Fund's 

designated authorised alternative investment fund manager. 
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The AIFM has been authorised to act as the Fund's alternative investment fund manager 

within the meaning of the AIFMD by the Central Bank. 

The AIFM may be entitled to receive from each Limited Partner an annual Management Fee 

to the extent described for each Sub-Fund in the relevant Sub-Fund Supplement. 

As the appointed alternative investment fund manager to the Fund, the AIFM is responsible 

for the following duties with respect to the Fund and each Sub-Fund: investment 

management, including portfolio and risk management, valuations of the assets of each Sub-

Fund, and marketing and distribution of the Limited Partnership Interests in each Sub-Fund. 

The AIFM may delegate all or part of the portfolio management function in relation to a Sub-

Fund  

t. The AIFM may further appoint  

 

.  

With respect, to the marketing function, the AIFM may enter into such agreements with 

distributors and other independent financial advisers of its choice for the marketing, 

promotion, offer, and distribution of the Limited Partnership Interests in the Fund or any Sub-

Fund. For the provision of the risk management services, the AIFM will perform risk 

management and liquidity management in accordance with the requirements under the AIFM 

Law and will do so independently from the portfolio management services. Related 

processes and procedures are foreseen in order to identify, measure, manage, mitigate and 

report on all risk as encountered by each Sub-Fund; especially in relation to market, liquidity, 

counterparty, credit, operational and other risks. 

The AIFM has a liquidity management policy which is designed to enable it to manage and 

monitor the liquidity risk of each Sub-Fund. 

The AIFM manages liquidity risk, taking into account the investment strategy, the liquidity 

profile and the redemption policy of each Sub-Fund. For this purpose, it seeks to ensure that 

sufficient immediately liquid assets are available to mitigate potential cash outflows caused 

by  

 The AIFM conducts 

stress tests to enable it to assess and monitor the liquidity risk of each Sub-Fund. These 

stress tests are conducted regularly under both normal and exceptional liquidity conditions 

in order to provide a comprehensive assessment of the liquidity risk faced by the Fund. 

The assignment of tasks to the AIFM will not affect the tasks and responsibilities of the 

General Partner vis-à-vis the Limited Partners. The General Partner will ensure that the 

AIFM performs the tasks assigned to it in the AIFM Agreement with due observance of the 

Fund Documents and the AIFM Agreement, and that the AIFM will, at all times, act in the 

interest of the Fund and the Limited Partners. The AIFM has established, implemented and 

will apply an effective conflicts of interest policy. 

In order to cover any professional liability of the AIFM that may arise as a result of 

professional negligence by the AIFM, its employees, officers or persons who serve on the 

board of directors of the AIFM in connection with its performance of tasks assigned to the 

AIFM in the AIFM Agreement,  
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For its services as alternative investment fund manager of the Fund, the AIFM will charge a 

fee in an amount and at times agreed between the AIFM and the General Partner from time 

to time, as shall be specified in the relevant Sub-Fund Supplement.  

The AIFM Agreement will terminate: 

 

 

5.4 Indemnification and Liability 

To the fullest extent permitted by law, a Sub-Fund shall indemnify the General Partner, the 

AIFM, the Managing Limited Partner (if applicable), their Associates, the Partnership 

Representative, their officers, directors and employees, as well as such other person as 

indicated in the relevant Sub-Fund Supplement (each an “Indemnified Party”), on an after-

tax basis and out of the assets of such Sub-Fund, against any and all claims, liabilities, costs 

or expenses (including reasonable legal fees) (“Liabilities”) incurred in respect of such 

Indemnified Party's activities in connection with the relevant Sub-Fund, on the basis set forth 

in the relevant Sub-Fund Supplement. 

 

 

 

 

 

 

No Indemnified Party shall be liable to a Sub-Fund or any Partner thereof for any Liabilities 

that may occur in connection with its activities on behalf of or in relation to such Sub-Fund, 

except under the conditions set forth in the relevant Sub-Fund Supplement. 

To the fullest extent permitted by law, unless provided otherwise in the relevant Sub-Fund 

Supplement, no Indemnified Party shall be liable to a Sub-Fund, the Limited Partners in such 

Sub-Fund or otherwise, for the acts or omissions of any third party agent or other person 

acting for such Sub-Fund or for the Indemnified Party, provided that such agent or other 

person was selected, instructed, engaged, retained and (where reasonably practicable) 

supervised by the Indemnified Party applying all reasonable care and diligence. 

5.5 The Administrator 

The Bank of New York Mellon SA/NV, Luxembourg branch, a credit institution organised and 

existing under the laws of Belgium, with company number 0806.743.159, whose registered 

office is at 46 Rue Montoyer, B-1000 Brussels, Belgium, acting through its Luxembourg 

branch whose registered office is at 2-4 Rue Eugène Ruppert, L-2453 Luxembourg, Grand 

Duchy of Luxembourg and registered with the Luxembourg Register of Commerce and 

Companies under number B-105087 acts as the Administrator of each Sub-Fund pursuant 

to the Administration Agreement. 

The Administrator shall have as its principal function, under the ultimate responsibility of the 

AIFM, the calculation of the Limited Partnership Interest NAV of each Sub-Fund. The 

Administrator is entitled to rely, without further inquiry, on the valuations provided by the 

AIFM. The Administrator shall also keep the books and records of the Fund and each Sub-

Fund, arrange for the preparation of the accounts of the Fund in accordance with 
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Luxembourg Generally Accepted Accounting Principles and in accordance with Clause 10 

(Accounts, Reports, Auditors and Capital Accounts) of the Agreement, may arrange for the 

preparation of a separate annual report and accounts for any Sub-Fund on the basis and on 

the terms as may be specified in the relevant Sub-Fund Supplement).  

The Administrator will also carry out the required verifications that all Limited Partners of the 

Fund are: (i) Qualified Investors in connection with any subscription for Limited Partnership 

Interests or transfer of Limited Partnership Interests; and (ii) will take all reasonable and 

necessary measures to prevent money laundering activities in accordance with the 

Luxembourg laws of 19 February 1973 (as amended), intended to combat drug dependence, 

and with the law of 5 April 1993 (as amended), applying to the financial sector, as well as 

the law of 12 November 2004 concerning the fight against money laundering and the 

financing of terrorist activities (as amended) and in accordance with the various circulars of 

the CSSF.  

The Administration Agreement may contain such terms and conditions, and provide for fees 

on an arm's length basis and in line with market practice as the parties thereto shall agree 

from time to time. 

Information on the Administrator fees is available upon request. 

5.6 The Depositary 

The Bank of New York Mellon SA/NV, Luxembourg branch, a credit institution organised and 

existing under the laws of Belgium, with company number 0806.743.159, whose registered 

office is at 46 Rue Montoyer, B-1000 Brussels, Belgium, acting through its Luxembourg 

branch whose registered office is at 2-4 Rue Eugène Ruppert, L-2453 Luxembourg, Grand 

Duchy of Luxembourg and registered with the Luxembourg Register of Commerce and 

Companies under number B-105087 acts as the Depositary of the Fund and may be 

appointed to certain subsidiaries of the Fund. 

In accordance with the Depositary Agreement and Luxembourg law, the Depositary shall be 

responsible for: (i) the verification of ownership of other assets of each Sub-Fund; as well as 

(ii) the monitoring of the cash of each Sub-Fund; and (iii) such additional oversight functions 

as set out in article 21(9) of the AIFMD, namely: 

 ensuring that the distribution, issue, repurchase and withdrawal of Limited 

Partnership Interests are carried out in accordance with the Luxembourg laws and 

regulations, this Memorandum and the Agreement;

 ensuring that the value of the Limited Partnership Interests is calculated in 

accordance with applicable Luxembourg law, this Memorandum (including the 

relevant Sub-Fund Supplement) and the Agreement and the valuation procedures 

adopted in respect of the Fund;

 carrying out authorised instructions, provided such authorised instructions do not 

conflict with Luxembourg law, this Memorandum and the Agreement;

 monitoring each Sub-Fund's compliance with the investment restrictions and 

leverage limits set out in this Memorandum;

 ensuring that, in respect of transactions involving the assets of a Sub-Fund, the 

consideration is remitted to the Sub-Fund within the usual time limits; and
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 ensuring that the income of each Sub-Fund is applied in accordance with 

Luxembourg law, this Memorandum (including the relevant Sub-Fund Supplement) 

and the Agreement. 

The Depositary may delegate the performance of its safekeeping functions, subject to certain 

conditions. If the Depositary does so, the liability of the Depositary will not be affected by the 

fact that it has entrusted the safekeeping function to a third party, unless it has discharged 

itself of its liability in accordance with article 21(13) of the AIFMD. Information on any 

delegates of the Depositary will be available on request from the AIFM or the General 

Partner. As part of the normal course of its business, the Depositary or the safekeeping 

delegate may from time to time have entered into arrangements with other clients, funds or 

other third parties for the provision of safekeeping and related services. 

The Depositary will ensure that where: (i) any conflicts of interest arise between it and a Sub-

Fund, the Limited Partners or the AIFM, the performance of its depositary tasks is 

functionally and hierarchically separate from its other potentially conflicting tasks; and (ii) 

any conflicts of interest arise between the safekeeping delegate and the Fund, the Limited 

Partners or the AIFM, the performance of the safekeeping tasks is functionally and 

hierarchically separate from the safekeeping delegate's other potentially conflicting tasks. 

The Depositary will ensure that any such potential conflicts of interest will be properly 

identified, managed, monitored and disclosed and will, at all times, have regard to its 

obligations under applicable laws. 

The liability of the Depositary shall not be affected by the fact that it has entrusted to a third 

party some or all of the assets in its custody, provided however that the Depositary shall 

have no liability in circumstances where it can demonstrate that it has complied with its 

obligations in relation to the appointment of such third delegate in accordance with the 

Depositary Agreement, and the written contract between the Depositary and such third party 

delegate expressly imposes liability on the third party delegate and makes it possible for a 

claim to be brought by the General Partner or the AIFM on behalf of the relevant Sub-Fund 

or the Depositary on behalf of the relevant Sub-Fund. For the avoidance of doubt, the 

Depositary Agreement shall be deemed to allow expressly for, and objectively justify, the 

discharge of the Depositary's liability in accordance with the foregoing. 

In practice, such discharge will be contracted for objective reasons only and shall be: (i) 

limited to precise and concrete circumstances characterising a given activity; and (ii) 

consistent with the Depositary's policies and decisions. The objective reasons will be 

established on a case by case basis. Objective reasons will include any situation where the 

Depositary can demonstrate it had no other option but to delegate its custody duties to a 

third delegate in circumstances such as: (i) where the law requires that certain financial 

instruments be held in custody by a local entity with such local entities being able to perform 

such custody activities; or (ii) where the Fund insists on maintaining an investment in a 

particular jurisdiction despite warnings by the Depositary as to the increased risks this 

presents. 

Subject to Luxembourg law, the General Partner is authorised and has the obligation to 

bring, in its own name, claims of the Limited Partners against the Depositary. 

The Depositary Agreement is subject to the right of the General Partner or the Depositary to 

terminate such agreement on  subject to 

certain conditions. 
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The Depositary shall be entitled, out of the net assets of each Sub-Fund, to such fees and 

reasonable out-of-pocket expenses as shall be determined from time to time by agreement 

between the General Partner and the Depositary  

. 

Information on the Depositary fees is available upon request.  

5.7 Independent Appraiser 

The AIFM may from time to time appoint Independent Appraisers with respect to a Sub-

Fund, as disclosed in the relevant Sub-Fund Supplement. The Independent Appraiser 

assists the AIFM in the performance of the valuation function for which the AIFM shall remain 

responsible at all times. In the performance of the valuation function entrusted to it, the AIFM 

shall ensure that the valuation task is functionally independent from the portfolio 

management and shall take the necessary measures to ensure such independence and to 

mitigate conflicts of interests in relation therewith, in accordance with article 19(4)(b) of the 

AIFMD. 

The Independent Appraiser (if any) will be paid a fee for such services out of the assets of 

the relevant Sub-Fund.  
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6 Certain Limited Partner Matters 

6.1 Meetings 

The General Partner may from time to time convene a meeting of Limited Partners in the 

Fund or in one or more Sub-Funds in accordance with the provisions of the Agreement and 

the Sub-Fund Supplements. 

6.2 Accounts, Reports and Auditors 

The General Partner shall prepare or procure the preparation of Accounts in respect of each 

Accounting Period, and the General Partner shall submit the Accounts to be audited by the 

Auditors. 

The Accounts shall be prepared in accordance with Luxembourg Generally Accepted 

Accounting Principles (with such adjustments to principles as may be agreed between the 

General Partner and the Auditors from time to time), or any successor or replacement 

accounting standards agreed to by the Auditors as well as the requirements of the 2016 Law.  

A set of the latest available Accounts, including the report of the Auditors, will be available to 

each Partner upon request and free of charge within a reasonable time. Accounts may be 

sent by electronic means. 

In accordance with article 49(9) of the 2016 Law, the General Partner may establish a 

separate annual report and accounts for a Sub-Fund, which shall be provided to the Limited 

Partners in such Sub-Fund and prepared in accordance with the relevant accounting 

standards in accordance with the terms of the relevant Sub-Fund Supplement. 

Each Sub-Fund shall provide such additional reports (if any). The information detailed below 

will also be set out in each Sub-Fund's periodic reports: 

  

 

  

 

  

 

6.3 Term and liquidation of the Fund and of Sub-Funds 

The Fund is formed for an unlimited duration and shall end with the dissolution and 

liquidation of its last Sub-Fund t. 

The Sub-Fund(s) may be created for an undetermined period or for a fixed period as 

provided for in the relevant Sub-Fund Supplement. Sub-Funds created for a fixed period will 

terminate automatically  provided for in the relevant Sub-Fund 

Supplement. 

Each Sub-Fund may be dissolved and liquidated in accordance with the terms set forth in 

the relevant Sub-Fund Supplement. The liquidation of a Sub-Fund will not result in the 
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liquidation of another Sub-Fund or the Fund, provided that the liquidation of the last 

remaining Sub-Fund will trigger the liquidation of the Fund as a whole. 

A Sub-Fund may merge into another Sub-Fund to the extent permitted and under the 

conditions set forth in the relevant Sub-Fund Supplement. 

6.4 Consolidation/splitting of Limited Partnership Interest 

The General Partner may decide to consolidate Limited Partnership Interests of different 

Tranches or Series within a Sub-Fund or to split the Limited Partnership Interests within a 

given Tranche or Series of a Sub-Fund, as further specified in the Sub-Fund Supplements. 

6.5 Anti-Money Laundering 

Pursuant to the Luxembourg law of 12 November 2004 relating to the fight against money 

laundering and the financing of terrorism, as amended, and the relevant circulars and 

regulations of the CSSF, obligations have been imposed, inter alia, on undertakings for 

collective investment as well as on professionals of the financial sector to prevent the use of 

undertakings for collective investment for money laundering purposes and the financing of 

terrorism. In this context, a procedure for the identification of Limited Partners has been 

established. 

The Administrator is under an obligation to identify the origin of the monies received from a 

Limited Partner. Any subscriptions or distributions may be temporarily suspended until the 

Administrator and/or the General Partner has properly identified the source of the monies. 

The Administrator, the General Partner and the AIFM may request such identification 

documents as they deem necessary in order to comply with the anti-money laundering laws 

of Luxembourg.  

If a Limited Partner refuses or fails to provide the requested information and/or documents, 

the Administrator and/or the General Partner may refuse to enter, or delay the entry of, the 

Limited Partner's details in the Fund's register of Partners. Any such information provided to 

the Administrator is collected for anti-money laundering compliance purposes only. 

6.6 Data Protection

All personal data of Limited Partners contained in any document provided by such Limited 

Partner, and any further personal data collected in the course of the relationship with the 

Fund, may be collected, recorded, stored, adapted, transferred or otherwise processed and 

used (“processed”) by the AIFM, the General Partner, their Associates, the Depositary, the 

Administrator and other agents of the Fund. 

Such data shall be processed for the purposes of account administration, anti-money 

laundering identification and the development of the business relationship. To this end, data 

may be transferred to companies appointed by the General Partner, the AIFM, the 

Depositary, the Administrator and/or other agents of the Fund to support the Fund's activities 

(e.g. client communication agents). 

Each Limited Partner,  

Limited Partners have a right of access to, and of rectification 

of, their personal data which they may exercise by contacting the Administrator.  
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6.7 Legal Implications of the Contractual Relationship

The Agreement and this Memorandum are governed by the laws of Luxembourg. All parties 

to the Agreement agree that the courts of Luxembourg City will have exclusive jurisdiction to 

settle any disputes which may arise out of, or in connection with, the Agreement, this 

Memorandum (including the relevant Sub-Fund Supplement) and any Subscription 

Agreement. 

Unless otherwise provided in the relevant Sub-Fund Supplement, investors will be admitted 

as Limited Partners in a Sub-Fund  

 Each accepted 

Limited Partner shall be listed on the Partnership Register which shall be amended from 

time to time by the General Partner to reflect the admission of additional Limited Partners.  

6.8 Limited Partner's Rights Against Service Providers

The Fund is reliant on the performance of third-party service providers, including but not 

limited to, the AIFM, the Depositary, the Administrator and the Auditors. Further information 

in relation to the roles of some of the service providers is set out above and in the Sub-Fund 

Supplements. 

Limited Partners will not be contractual parties to the agreements with service providers of 

the Fund, and therefore Limited Partners will not be able to bring any contractual claims 

against a service provider. Only the Fund or General Partner will have a right to enforce its 

contracts with service providers.  

6.9 Fair Treatment of Limited Partners

In performing their duties under the Agreement and the Memorandum, the General Partner 

and the AIFM will seek to ensure fair treatment of all Limited Partners and act in a manner 

they believe in good faith to be in the best interests of Limited Partners as a whole. 

6.10 Information available 

Copies of the Agreement, this Memorandum (including the relevant Sub-Fund Supplement), 

the Depositary Agreement, the Administration Agreement, the latest financial reports as well 

as any further documents and/or reports in respect of any Sub-Fund, if any, shall be provided 

to Partners upon their request and may be obtained free of charge during office hours at the 

registered office of the Fund. 

Partners may only receive communication of the Sub-Fund Supplement relating to the Sub-

Fund(s) in which they are investing. 

 

, the latest available NAV of each Sub-Fund, Tranche and 

Series, if applicable, and historical performance of each Sub-Fund, Tranche and Series shall 

be available at the Fund's registered office. 

6.11 Amendment of the General Section 

The General Partner may amend the General Section of this Memorandum or waive any 

term of the General Section of this Memorandum  
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Notwithstanding the preceding, the General Partner shall be authorised to amend the 

General Section of this Memorandum without obtaining any further Limited Partner consent 

in order to: 
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7 Risk Factors  

An investment in a Sub-Fund involves a substantial degree of risk and should be considered 

only by prospective Limited Partners whose financial resources are sufficient to enable them 

to assume such risk (and the possible loss of some or all of their investment) and who have 

no immediate need for liquidity in their investment.  

PROSPECTIVE LIMITED PARTNERS SHOULD CAREFULLY EVALUATE THE 

FOLLOWING RISK FACTORS AS WELL AS THE RISK FACTORS DISCLOSED IN THE 

RELEVANT SUB-FUND SUPPLEMENT.  

THE FOLLOWING LIST OF RISK FACTORS AS WELL AS THE RISK FACTORS 

DISCLOSED IN THE RELEVANT SUB-FUND SUPPLEMENT DO NOT PURPORT TO BE 

A COMPLETE OR CONCLUSIVE EXAMINATION OF THE RISKS RELATED TO AN 

INVESTMENT IN A SUB-FUND. PROSPECTIVE LIMITED PARTNERS SHOULD READ 

THIS MEMORANDUM AND THE RELEVANT SUB-FUND SUPPLEMENT IN THEIR 

ENTIRETY AND ARE URGED TO CONSULT THEIR PROFESSIONAL ADVISERS 

BEFORE DECIDING WHETHER TO INVEST IN A SUB-FUND. 

7.1 Risks Relating to the Fund

Dependence on Key Personnel: The ability of the General Partner to successfully 

administer and manage the Fund's and its Sub-Funds' affairs depends, in large measure, on 

the experience and relationships of  

 

There can be no assurance that these individuals will remain employed  

, or otherwise continue to be 

able to carry on their current duties throughout the term of the Fund, or that adequate 

replacements will be found in the event of their departure. The loss of the services of any 

such individuals could have a material adverse effect on the Fund's operations.   

Limited Partners' lack of control over the Fund policies: The investment, structuring, 

management, financing, operating and disposition policies of a Sub-Fund will be determined 

and implemented  within the 

parameters of this Memorandum (including the relevant Sub-Fund Supplement). Certain 

policies may be changed from time to time without the vote or other approval of Limited 

Partners. Any such changes could be detrimental to the operations of the relevant Sub-Fund 

or the value of such Sub-Fund's assets.  

Litigation: In the ordinary course of its business, the Fund or a Sub-Fund may be subject 

to litigation from time to time. The outcome of such proceedings may materially adversely 

affect the value of a Sub-Fund and may continue without resolution for long periods of time. 

Any litigation may consume substantial amounts of the General Partner's, the AIFM's  

 time and attention, and that time 

and the devotion of these resources to litigation may, at times, be disproportionate to the 

amounts at stake in the litigation. 

Failure to meet performance expectations or achieve targeted returns: While a Sub-

Fund intends to make investments that are expected to have returns commensurate with the 

risks undertaken, there can be no assurance that the Sub-Fund will achieve its investment 

objective or targeted returns, and there can be no guarantee that capital contributed by 

Limited Partners will be returned. A number of factors could prevent a Sub-Fund's assets 

from performing as expected. In all cases, projections are only estimates of future results 
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based upon assumptions made at the time the projections are developed. There can be no 

assurance that the projected results will be obtained, and actual results may vary 

significantly from the projections. General economic conditions, which are not predictable, 

can have a material adverse impact on the accuracy of projections. 

Use of Alternative Investment Vehicles: A Sub-Fund may use Alternative Investment 

Vehicles and cause the Limited Partners to transfer a portion of their Commitments into such 

entities. The use of Alternative Investment Vehicles may involve additional costs of 

formation, structuring and operating such entities in a manner that provides similar economic 

terms, management terms and the liability protection afforded by investments made through 

the relevant Sub-Fund. These Alternative Investment Vehicles could be of a type with which 

the General Partner has less familiarity and, therefore, provide additional informational and 

operational uncertainty or difficulties in managing and disposing of investments through such 

entities. 

Currency risks: As a result of investment in multinational issuers usually involving 

currencies of various countries, the value of the assets of a Sub-Fund as measured in a Sub-

Fund's Base Currency will be affected by changes in currency exchange rates, which may 

affect a Sub-Fund's performance independent of the performance of its investments. A Sub-

Fund may or may not seek to hedge all or any portion of its foreign currency exposure. 

However, even if a Sub-Fund attempts such hedging techniques, it is not possible to hedge 

fully or perfectly against currency fluctuations affecting the value of Investments 

denominated in non-Base Currencies because the value of those Investments is likely to 

fluctuate as a result of independent factors not related to currency fluctuations. 

Limited recourse: The General Partner  

. The Memorandum (including the relevant Sub-Fund 

Supplement) and the Agreement will seek to limit the circumstances under which the General 

Partner,  

 can be 

held liable to a Sub-Fund.  

Fund and Sub-Fund expenses:  

 each Sub-Fund will pay and bear all expenses related to its operations and will 

also bear a portion of all expenses related to the Fund's operations. The amount of these 

operational expenses will be substantial and will reduce the actual returns realised by 

Limited Partners on their investment in a Sub-Fund (and may, in certain circumstances, 

reduce the amount of capital available to be deployed by a Sub-Fund in investments). 

Operational expenses include recurring and regular items, as well as extraordinary 

expenses for which it may be hard to budget or forecast. As a result, the amount of 

operational expenses ultimately called, or called at any one time, may exceed expectations. 

As described further in the Memorandum (including the relevant Sub-Fund Supplement), 

operational expenses encompass a broad range of expenses and include  

. Expenses to be borne by the General Partner and/or 

the AIFM are only limited to those items specifically enumerated in the Memorandum, and 

all other costs and expenses in operating a Sub-Fund and the Fund will be borne by Limited 

Partners in such Sub-Fund.  
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. The General Partner and/or the AIFM will  

 

 it determines that such corrections are necessary or advisable. 

Limited transferability of Limited Partnership Interests and Undrawn Commitments:

There will be no public market for the Limited Partnership Interests and/or Undrawn 

Commitments, and none is expected to develop. There may be substantial restrictions upon 

the redemption of Limited Partnership Interests and the transferability of Limited Partnership 

Interests and/or Undrawn Commitments contained in a Sub-Fund Supplement as well as 

applicable securities laws. Limited Partnership Interests and/or Undrawn Commitments in a 

Sub-Fund may only be sold or transferred to persons who are experienced qualified 

investors under applicable regulatory law and who must be aware of the risks attaching to 

the investment in an undertaking for collective investment. Representations will be required 

from Limited Partners that they are, amongst others, sufficiently qualified or a suitable 

investor under the applicable securities law and that they are acquiring Limited Partnership 

Interests and/or Undrawn Commitments for investment purposes and not with a view to 

further transfer or distribution.  

 may be required for any redemption 

of a Limited Partnership Interest and any transfer of Limited Partnership Interests and/or 

Undrawn Commitments. 

Disclosure of information: The General Partner and/or the AIFM, on behalf of a Sub-Fund, 

may be required to disclose certain information in relation to the Limited Partners in the Sub-

Fund to regulatory, tax, governmental or other authorities. The General Partner and/or the 

AIFM will endeavour to keep information in relation to the Limited Partners confidential 

unless such disclosure is required by law and/or regulation or it is in the best interests of the 

Fund. 

Public disclosure: Some of the Limited Partnership Interests may be held, directly or 

indirectly, by Limited Partners, such as public pension plans and listed investment vehicles, 

that are subject to public disclosure requirements. The amount of information about their 

investments that is required to be disclosed has increased in recent years, and that trend 

may continue. To the extent that disclosure of confidential information relating to a Sub-Fund 

or to Sub-Fund's investments results from Limited Partnership Interests being held by public 

Limited Partners, a Sub-Fund may be adversely affected. The General Partner may, in order 

to prevent any such potential disclosure, withhold all or any part of the information otherwise 

to be provided to such public Limited Partner. 

Limited access to information: Limited Partners' (including prospective Limited Partners') 

rights to information regarding a Sub-Fund will be specified, and strictly limited, in the 

Agreement, the Memorandum (including in the relevant Sub-Fund Supplement). In 

particular, it is anticipated that the General Partner and/or the AIFM and/or an Investment 

Manager and/or an Investment Adviser (as the case may be) will obtain certain types of 

material information from investments (including material non-public information) that will not 

be disclosed to Limited Partners (or prospective Limited Partners) because such disclosure 

is prohibited for contractual, legal or similar obligations outside of the General Partner's 

and/or the AIFM's and/or an Investment Manager's and/or an Investment Adviser’s control. 

Decisions by the General Partner and/or the AIFM and/or an Investment Manager and/or an 

Investment Adviser to withhold information may have adverse consequences for Limited 

Partners in a variety of circumstances. Decisions to withhold information also may make it 

difficult for Limited Partners to monitor the Sub-Fund and its performance. Additionally, it is 
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expected that Limited Partners who designate representatives to participate on the Advisory 

Committee (if any) may, by virtue of such participation, have more information about a Sub-

Fund and the Sub-Fund's Investments in certain circumstances than other Limited Partners 

generally, and may be disseminated information in advance of communication to other 

Limited Partners generally. 

Absence of management rights and approvals: The Limited Partners (other than the 

Managing Limited Partner) will not be permitted to participate in the day-to-day management 

of a Sub-Fund or the underlying Sub-Fund assets. As such, they will not be able to approve 

individual investments, although an Advisory Committee may be established  

. Limited Partners will 

not be able to make investment decisions on behalf of a Sub-Fund nor will they have the 

opportunity to evaluate or approve specific assets prior to investing.  

Misconduct of employees and third-party service providers: Misconduct by employees 

of the General Partner, the AIFM, any Investment Manager or Investment Adviser, or by third-

party service providers could cause significant losses to a Sub-Fund. Employee misconduct 

may include binding a Sub-Fund to transactions that exceed authorised limits or present 

unacceptable risks and unauthorised trading activities or concealing unsuccessful trading 

activities (which, in either case, may result in unknown and unmanaged risks or losses). 

Losses could also result from actions by third-party service providers, including, without 

limitation, failing to recognise trades, misappropriating assets or a failure of a custodian that 

holds securities of a Sub-Fund. In addition, employees and third-party service providers may 

improperly use or disclose confidential information, which could result in litigation or serious 

financial harm, including limiting a Sub-Fund's business prospects or future marketing 

activities. No assurances can be given that the due diligence performed by the General 

Partner, the AIFM, an Investment Manager or an Investment Adviser (as relevant) will identify 

or prevent any such misconduct. 

Changes to law: Changes in legal, tax and regulatory regimes within the jurisdictions of the 

respective investments, as well as the jurisdictions in which the General Partner, the AIFM, 

any Investment Manager or Investment Adviser and the Fund are established or operate 

may occur during the life of a Sub-Fund. Further, various regulatory changes are expected 

within the EU which may materially affect the current performance as well as the current 

projected performance of any given investment. In countries with greater geopolitical risk, 

these risks are acute and, therefore, may have a greater impact on investments in these 

markets.  

There are currently a number of initiatives in Europe, the U.S. and elsewhere which may 

result in greater regulation of, or affecting, the management of private funds. It is possible 

that increased regulation may place limitations and restrictions on the way that Fund and its 

Sub-Funds are permitted to operate, or the way in which the General Partner and the AIFM 

are permitted to manage the Sub-Fund or increase the costs to the Sub-Fund and/or the 

AIFM, the General Partner and any Investment Manager or Investment Adviser (as the case 

may be) of operating their businesses, and this may impact negatively on returns to Limited 

Partners.  

Prevention of money laundering: As part of the General Partner and/or the AIFM's 

responsibility for the prevention of money laundering and terrorist financing under applicable 

laws, the General Partner and/or the AIFM may require a detailed verification of a 

prospective Limited Partner's identity and the source of such prospective Limited Partner's 

Commitment. In the event of delay or failure by a prospective Limited Partner to produce any 
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such information required for verification purposes, the General Partner and/or the AIFM 

may refuse to admit the prospective Limited Partner to a Sub-Fund. As a result, the General 

Partner and/or the AIFM may from time to time request (outside of the subscription process), 

and the Limited Partners will be obligated to provide to the General Partner and/or the AIFM 

upon such request, additional information as may be required for the General Partner and/or 

AIFM and the Sub-Fund to satisfy their respective obligations under these and other laws 

that may be adopted in the future. Also, the General Partner and/or the AIFM may from time 

to time be obligated to file reports with regulatory authorities in various jurisdictions with 

regard to, among other things, the identity of the Limited Partners and suspicious activities 

involving the Limited Partnership Interests in the Fund.  

In the event it is determined that any Limited Partner, or any direct or indirect owner of any 

Limited Partner, is a person identified in any of these laws as a prohibited person, or is 

otherwise engaged in activities of the type prohibited under these laws, the General Partner 

and/or the AIFM may be obligated, among other actions to be taken, to withhold distributions 

of any funds otherwise owing to such Limited Partner or to cause such Limited Partner's 

Limited Partnership Interest to be withdrawn or otherwise redeemed (without the payment 

of any consideration in respect of such interest). 

Cybersecurity risks and system failures: The Fund's information and technology systems 

may be vulnerable to damage or interruption from computer viruses, network failures, 

computer and telecommunication failures, infiltration by unauthorised persons and security 

breaches, usage errors by their respective professionals, power outages and catastrophic 

events such as fires, tornadoes, floods, hurricanes and earthquakes. Although the Fund has 

implemented various measures to manage risks relating to these types of events, if these 

systems are compromised, become inoperable for extended periods of time or cease to 

function properly, the Fund may have to make significant investment to fix or replace them. 

The failure of these systems and/or of disaster recovery plans for any reason could cause 

significant interruptions in a Sub-Fund's operations and result in a failure to maintain the 

security, confidentiality or privacy of sensitive data, including personal information relating to 

Limited Partners (and the beneficial owners of Limited Partners). Such failure could harm 

the Fund's reputation, subject to any such entity and their respective Associates to legal 

claims and otherwise affect their business and financial performance. 

Terrorism: Terrorist attacks of unprecedented scope in recent years have caused instability 

in the world financial markets and may generate global economic instability. The continued 

threat of terrorism and the impact of military or other action could affect a Sub-Fund's 

financial results. A Sub-Fund may not be able to insure its assets and itself against such risk. 

Market and economic risks: The Fund, the Sub-Funds and their Investments may be 

materially affected by market, economic, political and social conditions globally and in the 

jurisdictions and sectors in which they invest or operate, including factors affecting interest 

rates, the availability of credit, currency exchange rates, inflation risk and trade barriers. 

These factors are outside the control of the General Partner and/or the AIFM and/or any 

Investment Manager or Investment Adviser, and could adversely affect the liquidity and value 

of a Sub-Fund's Investments and may reduce the ability of a Sub-Fund to make attractive 

new Investments or extend the time for a Sub-Fund to be able to acquire or dispose of 

Investments.  

Eurozone risks: Concerns about credit risk (including, but not limited to, that of sovereigns) 

related to various European markets continue to exist. Certain highly indebted advanced 

economies in the Eurozone continue to pose some concern, though some have reduced 
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debt levels since the height of the so-called Eurozone crisis. For example, large sovereign 

debts and/or fiscal deficits of a number of European countries continue to raise concerns 

regarding the financial condition of financial institutions, insurers and other corporates: (i) 

located in these countries; (ii) that have direct or indirect exposure to these countries; and/or 

(iii) whose banks, counterparties, custodians, customers, service providers, sources of 

funding and/or suppliers have direct or indirect exposure to these countries. The default, or 

a significant decline in the credit rating, of one or more sovereigns or financial institutions 

could cause severe stress in the financial system generally and could adversely affect the 

markets in which a Sub-Fund operates and the businesses and economic condition and 

prospects of a Sub-Fund's counterparties, suppliers, investments, creditors, or service 

providers, directly or indirectly, in ways which it is difficult to predict. In addition, due to large 

sovereign deficits and/or fiscal deficits, some European countries may be dependent on 

assistance from other European governments and institutions or multilateral agencies and 

offices. Assistance may be dependent on a country's implementation of reforms or reaching 

a certain level of performance. Failure to reach those objectives or an insufficient level of 

assistance could result in a deep economic downturn, which could significantly affect the 

value of a Sub-Fund's Investments in European markets. 

There also remains a risk that default of certain participating member states of the EU may 

lead to the collapse of, or change in, the Eurozone as it is constituted today, that certain 

member states of the EU may cease to use the Euro as their national currency or that one 

or more member states may seek to withdraw from EU membership or, in more extreme 

circumstances, the possible dissolution of the Euro entirely. Moreover, financial and 

economic developments in one EU member state may impact economic and financial 

conditions among other EU member states.  

The impact of these conditions or market perceptions could have material adverse effects 

on a Sub-Fund's ability to make investments and on the portfolio companies in the affected 

Eurozone countries including, but not limited to, the availability of credit, uncertainty and 

disruption in relation to financing, customer and supply contracts denominated in Euros, and 

wider economic disruption in markets served by those companies. 

Potential break-up of Eurozone: In the recent past, the stability of certain European 

financial markets deteriorated and speculation as to the possibility of additional defaults by 

sovereign states in Europe in respect of their obligations increased. Given current market 

conditions of relatively weak growth in many EU member states (which are expected to 

continue in the near to medium term), there is a risk that default of certain participating 

member states of the EU may lead to the break-up of the Eurozone as it is constituted today 

or that certain member states of the EU may cease to use the Euro as their national currency. 

This could have an adverse effect on a Sub-Fund, the performance of its Investments and 

its ability to fulfil its investment objectives. Moreover, this could have a detrimental effect on 

the performance of Investments both in those countries that may experience a default on 

liabilities and in other countries within the EU. A potential primary effect would be an 

immediate reduction of liquidity for particular investments in the affected countries, thereby 

potentially impairing the value of such investments.  

Risks related to the exit of the UK from the EU: The United Kingdom (the “UK”) held a 

referendum on 23 June 2016 on whether to leave or remain in the European Union (the 

“EU”). The outcome of the referendum was in favour of leaving the EU. The UK officially 

withdrew from the EU on 31 January 2020 but will continue to follow all of the EU rules and 

its trading relationship will remain the same until the end of the transitional period ending on 
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31 December 2020. There are a number of uncertainties in connection with the future of the 

UK and its relationship with the EU, including the terms of the agreement it reaches in 

relation to its withdrawal from the EU and any agreements it reaches in relation to its future 

relationship with the EU. The negotiation of the UK's continuing relationship with the EU is 

likely to take a number of years. Until the terms of the UK's exit from, and continuing 

relationship with, the EU are clearer, it is not possible to determine the impact that the UK's 

departure from the EU and/or any related matters may have on the Fund or its Investments, 

including, in each case, the market value or the liquidity thereof in the secondary market, or 

on the other parties to the transaction documents. However, given the size and importance 

of the UK's economy, current uncertainty or unpredictability about its legal, political and 

economic relationship with Europe may continue to be a source of instability, create 

significant currency fluctuations, and/or otherwise adversely affect international markets, 

arrangements for trading or other existing cross-border co-operation arrangements (whether 

economic, tax, fiscal, legal, regulatory or otherwise) for the foreseeable future including 

beyond the date of any withdrawal from the EU. In particular, the uncertainty surrounding 

the UK's relationship with the EU and its withdrawal as a member state of the EU may 

adversely impact companies or assets based in, doing business in, or having services or 

other significant relationships in or with, the UK and/or the EU, including with respect to 

opportunity, pricing, regulation, value or exit. In addition, the UK's withdrawal as a member 

state of the EU may have an adverse effect on the tax treatment of any investments in the 

UK. The EU Directives preventing withholding taxes being imposed on intra-group dividends, 

interest and royalties may no longer apply to payments made into and out of the UK, meaning 

that instead the UK's double tax treaty network will need to be relied upon. Not all double 

tax treaties fully eliminate withholding tax. Further, there may be changes to the operation of 

VAT and the economic implications could potentially affect wider tax policy in the UK, such 

as the rate of corporation tax and other taxes. The outcome of the UK referendum could also 

have a destabilising effect if other member states were to consider the option of leaving the 

EU. For these reasons, the decision of the UK to leave the EU could have adverse 

consequences on the Fund, the performance of its investments and its ability to fulfil its 

investment objective and implement its investment strategy. 

Solvency II Risk: The common framework for the provision of insurance and reinsurance 

activities throughout the EEA has been updated significantly by Directive 2009/138/EC on 

the taking-up and pursuit of the business of insurance and reinsurance, commonly referred 

to as Solvency II. The provisions set out in Solvency II (as implemented in national law) 

entered into force on 1 January 2016. Related implementing regulations at national and 

European level introduce a number of material amendments to the regulatory regime 

applying to insurance and reinsurance undertakings before the adoption of Solvency II. One 

of these amendments is the obligation of insurance and reinsurance undertakings to hold 

eligible own funds at least covering the solvency capital requirement which is calculated on, 

amongst others, the insurance and market risks an insurance or reinsurance undertaking is 

exposed to.  

None of the Fund, the General Partner, the AIFM, or any Investment Manager or Investment 

Adviser offers any assurance that any Investment will be an eligible asset for any Limited 

Partner. The responsibility for an appropriate application of the relevant regulatory provisions 

lies with the Limited Partner (the management of which is responsible under Solvency II to 

make sure that regulatory requirements are being fulfilled).  

The capital efficiency of a particular investment from the point of view of a Limited Partner 

will depend on factors specific to that Limited Partner. The actual treatment of the potential 
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Investment under Solvency II may, inter alia, need to reflect the prior treatment of similar 

investments as applied by the respective Limited Partner, since the Limited Partner will need 

to follow a coherent and consistent approach.  

Finally, additional regulatory changes may be adopted in the future (inter alia, affecting the 

calculation of regulatory own fund requirements and/or the eligibility of investments for 

Limited Partners), including changes with respect to the supervisory practices that will be 

adopted by competent regulatory authorities in this regard. The aforesaid regulatory changes 

may have a deep impact on the rules relating, inter alia, to investments that can be made by 

insurance and reinsurance undertakings, own funds and applicable regulatory capital and 

solvency requirements, valuation of assets and liabilities, risk management requirements 

and supervisory powers of competent authorities. Any such changes may have, in turn, 

possible consequences on the capital treatment. In this respect, the Limited Partners 

acknowledge that none of the Fund, the General Partner, the AIFM, any Investment Manager 

or Investment Adviser has any responsibility to Limited Partners or any other person and 

makes no representation that any Investment will be subject to any particular capital 

treatment and/or will be eligible for any Limited Partner. 

Feeder Funds: Barings or its Associates may control the general partner or manager of 

feeder funds formed for the purpose of acquiring Limited Partnership Interests in a Sub-

Fund. A feeder fund may consist of certain groups of investors that, on an individual basis, 

do not satisfy a Sub-Fund's suitability requirements (including the minimum investment 

level). Limited Partners in a feeder fund would have the right to indirectly participate in a 

Sub-Fund decisions and rights (including approval rights) based upon their respective 

interests in the feeder fund. A feeder fund will not be considered an Associate of the General 

Partner or the AIFM for purposes of any approval and other rights relating to the Sub-Fund. 

The Barings Associate that serves as the general partner or manager of a feeder fund may 

have conflicts of interest to the extent that the feeder fund, as a Limited Partner in a Sub-

Fund, has interests that are or become inconsistent with the interests of the General Partner 

and/or the AIFM. 

Recognition and Enforcement of Judgments in Luxembourg: The 1980 Rome 

Convention on the Law Applicable to Contractual Obligations (other than Article 7(1)), the 

Rome I Regulation and the Rome II Regulation, all have force of law in Luxembourg. 

Accordingly, the choice of a governing law in any given agreement is subject to the provisions 

of the Rome Regulations. Under the Rome I Regulation, the courts of Luxembourg may 

apply any rule of Luxembourg law which is mandatory irrespective of the governing law and 

may refuse to apply a rule of governing law if: 

(i) the foreign law were not pleaded and proved; or

(ii) if pleaded and proved, such foreign law would be contrary to: (i) the public 

policy of the forum; (ii) the overriding mandatory provisions of the law of the 

forum; (iii) the provisions of the law of a country which cannot be derogated 

from by agreement, where matters are connected with such country only, (iv) 

the provisions of EU law which cannot be derogated from by agreement, 

where matters are connected with the EU only; and (v) the overriding 

mandatory provisions of the law of the country where the obligations arising 

out of the contract have to be or have been performed, in so far as those 

overriding mandatory provisions render the performance of the contract 

unlawful. 
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The fact that contractual parties choose a foreign law, whether or not accompanied by the 

choice of a foreign tribunal, shall not, where all the other elements relevant to the situation 

at the time of the choice are connected with one country only, prejudice the application of 

rules of the law of that country, which cannot be derogated from by agreement. 

The effectiveness of provisions relating to the choice of law to govern non-contractual 

obligations is subject, where applicable, to the Rome II Regulation. The effectiveness of such 

provisions in situations where the Rome II Regulation does not apply is uncertain. 

Regulation (EU) No 44/2001 on jurisdiction and the recognition and enforcement of 

judgments in civil and commercial matters has force of law in Luxembourg. In accordance 

with its provisions, a judgment obtained in the courts of another EU jurisdiction will, in 

general, be recognised and enforced in Luxembourg without review as to its substance, save 

in certain exceptional circumstances. 

7.2 Risks Relating to Tax Matters

General tax risks: An investment in a Sub-Fund involves a number of complex tax 

considerations, including, among others, local corporate income tax considerations and 

distributions, and dividends paid across national boundaries. Changes in tax legislation in 

all countries where a Sub-Fund has invested could adversely affect the returns from the Sub-

Fund to its Limited Partners. No assurance can be given on the actual level of taxation 

applicable to the Sub-Fund or its Investments.  

Tax laws and regulations are changing on an ongoing basis, and such changes may be 

applied with retroactive effect. Moreover, the interpretation and application of tax laws and 

regulations by certain tax authorities may not be clear, consistent or transparent. Uncertainty 

in the tax law may require a Sub-Fund to accrue potential tax liabilities, even in situations 

where a Sub-Fund and/or the respective Limited Partners therein do not expect to be 

ultimately subject to such tax liabilities. Moreover, accounting standards and/or related tax 

reporting obligations may change, giving rise to additional accrual and/or other obligations. 

Prospective Limited Partners should be aware that other developments in tax laws could 

have a material effect on the tax consequences to the Fund, the Sub-Funds and the Limited 

Partners and/or any investment vehicles through which a Sub-Fund invests and that Limited 

Partners may be required to provide certain additional information to the Fund (which may 

be provided to taxing authorities) or may be subject to other adverse consequences as a 

result of such change in tax laws. 

No assurance can be given regarding the actual level of taxation that may be imposed upon 

a Sub-Fund or its Investments.  

Prospective Limited Partners should consult their own tax advisers on the tax implications 

of an investment in, the holding of and the withdrawal of their Limited Partnership Interests, 

and the receipt of distributions in respect of their Limited Partnership Interests. For further 

information, see Section 9 – Certain Tax Considerations. 

BEPS and ATAD considerations: On 5 October 2015, the OECD published final 

recommendations for new, or amendments to existing, tax laws arising from its Base Erosion 

and Profit Shifting (“BEPS”) project. One of the recommendations of the OECD in relation to 

the BEPS project is that double tax treaties modelled on the OECD model convention (such 

as those of Luxembourg) should include enhanced anti-abuse provisions such as a limitation 

of benefit or principal purpose clause (BEPS Action 6). The nature and timing of any change 

in tax laws that may occur (whether as a result of such recommendations or otherwise) is 
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not clear and, until further clarity is obtained, the Sub-Funds and their subsidiaries, as the 

case may be, will continue to be subject to uncertainty as to any potential tax risk in the 

jurisdictions in which they are incorporated or resident for tax purposes and in each 

jurisdiction where their assets are located. Although the Fund is of the view that it or its 

subsidiaries will have a good commercial purpose for operating, and maintain sufficient 

substance, in the jurisdictions in which they operate, if any subsidiary was denied treaty 

benefits following the implementation of BEPS Action 6 by a relevant jurisdiction, this may 

have a material and adverse effect on a Sub-Fund's financial condition, financial returns and 

results of operations. 

On 24 November 2016, the OECD published the text of the Multilateral Convention to 

Implement Tax Treaty Related Measures to Prevent BEPS (the “MLI”), which is intended to 

expedite the interaction of the tax treaty changes of the BEPS project. The MLI entered into 

force on 1 July 2018 and covers 89 jurisdictions, yet some of the domestic ratification 

procedures are still being finalized. With respect to Luxembourg, the MLI was approved by 

the law of 7 March 2019, the instruments of approval were deposited with the OECD on 9 

April 2019 and the MLI entered into force on 1 August 2019. The entry into effect of the 

provisions of the MLI will depend on the timing of the ratification process of the other 

participating jurisdictions. 

In addition, further to the publication by the OECD of its BEPS recommendations, the EU 

Member States adopted the Directive 2016/1164/EU - the so-called anti-tax avoidance 

directive (“ATAD”) - on 12 July 2016 to implement in the EU Member States' domestic legal 

frameworks common measures to tackle tax avoidance practices. ATAD lays down: (i) 

controlled foreign corporation rules; (ii) rules regarding anti-hybrid mismatches within the 

EU; (iii) interest deduction limitation rules; (iv) rules regarding exit taxation; and (v) a general 

anti-abuse rule (“GAAR”). 

Following the adoption of ATAD, the EU Member States decided to go further as regards 

hybrid-mismatches with third countries and adopted the Directive 2017/952/EU (“ATAD 2”) 

amending the ATAD provisions with respect to anti-hybrid mismatches, on 29 May 2017. 

Luxembourg adopted the Law of 21 December 2018 implementing ATAD with effect as of 1 

January 2019. The draft of the Luxembourg law implementing ATAD 2 was presented to the 

Luxembourg parliament on 8 August 2019 and adopted on 20 December 2020 (with effect 

as from 1 January 2020, save for the reserve hybrid rules).

U.S. Tax Reform: An investment in a Sub-Fund may involve complex U.S. federal income 

tax and non-U.S. tax considerations that will differ for each Limited Partner depending on 

the Limited Partner's particular circumstances and the respective Investments of a Sub-

Fund. On 22 December 2017, legislation was enacted that includes significant changes to 

U.S. federal income tax law (“2017 Tax Legislation”). The 2017 Tax Legislation, as well as 

potential future U.S. tax legislation and administrative guidance, could materially impact the 

tax consequences of a Limited Partner's investment in a Sub-Fund and the tax treatment of 

the Investments. While some of these changes may be beneficial, others could negatively 

impact the after-tax returns of a Sub-Fund and the Limited Partner. Prospective Limited 

Partners are urged to consult their own tax advisers with reference to their specific tax 

situations.

In addition, pursuant to the changes implemented by the U.S. tax reform legislation, 

deductions are disallowed for business interest expense (even if paid to third parties) in 

excess of the sum of business interest income and 30 per cent. of the adjusted taxable 
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income of the business, which is its taxable income computed without regard to business 

interest income or expense, net operating losses or the pass-through income deduction (and 

for taxable years before 2022, excludes depreciation and amortization). Business interest 

includes any interest on indebtedness related to a trade or business, but excludes 

investment interest, to which separate limitations apply. These limitations may make it less 

attractive for a borrower to issue debt, which could affect a Sub-Fund, as borrowers may re-

evaluate their capital structure and increase the amount of equity, and reduce the amount of 

debt, they issue, which may reduce the investment opportunities of a Sub-Fund. 

Limited Partners should note that the manner in which the General Partner's (or its 

Associates’) entitlement to any performance fee or carried interest is determined may result 

in a conflict between its interests and the interests of Limited Partners with respect to the 

sequence and timing of disposals of Investments. For example, the ultimate beneficial 

owners of the General Partner may be subject to U.S. federal and local income tax (unlike 

certain of the Limited Partners). The General Partner may be incentivised to operate the 

Sub-Funds, including to hold and/or sell Investments, in a manner that takes into account 

the tax treatment of its performance fee or carried interest. In this regard, the changes 

implemented by the U.S. tax reform legislation relating to the taxation of certain carried 

interest arrangements provides for a lower capital gains tax rate in respect of Investments 

held for at least three years.  

Potential Delay in Receipt of Tax Information: While each Sub-Fund will attempt to 

provide annual tax information to the Partners on a timely basis, the General Partner expects 

that information may not be received in respect of all Investments in sufficient time to permit 

a Sub-Fund to distribute such information prior to the date which may be set forth in the 

relevant Sub-Fund Supplement. As a result, the General Partner expects that a Sub-Fund 

may not distribute such information to its Limited Partners, until after such date, and its 

Limited Partners may need obtain extensions of time for filing their income tax returns. 
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8 Potential Conflicts of Interest  

There may be occasions where the General Partner, the AIFM, any Investment Manager or 

Investment Adviser and other providers of services to the Fund and a Sub-Fund may or will 

encounter actual or potential conflicts of interest in connection with the activities of the Fund 

or a Sub-Fund. There can be no assurance that the AIFM (or its delegates) will identify or 

resolve all potential conflicts of interest and, when the AIFM (or its delegates) attempts to 

resolve such conflicts, there can be no assurance that the conflicts will be resolved in a 

manner that is advantageous to the Sub-Fund or the Limited Partners.  

The AIFM (or its delegates) will ensure that systems, controls and procedures are put in 

place with a view to identifying, preventing, managing and monitoring conflicts of interest 

with the aim of preventing them from adversely affecting the Limited Partnership Interests 

and the Limited Partners. In addition, in its capacity as AIFM, the AIFM is required to maintain 

a conflicts of interest policy and it will use this policy when seeking to identify, prevent, 

manage and monitor any conflicts of interest that arise. 

The following discussion enumerates certain conflicts of interest that could arise. However, 

the following list is not, and is not intended to be, exhaustive. By acquiring a Limited 

Partnership Interest, each Limited Partner will be deemed to have acknowledged the 

existence or resolution of such actual and potential conflicts of interest, and waived any claim 

with respect to such conflicts of interest. 

Investment Management and Advisory Services: In addition to their services with respect 

to the Fund,  

 

 may engage in activities where their interests or the interests of 

their clients may give rise to potential conflicts of interest with the interests of the Limited 

Partners.  

 

 

 

Other Investment Products: The AIFM, the General Partner, any Investment Manager or 

Investment Adviser and their respective Associates have sponsored, organised and 

managed, and/or provided investment management or advisory services to (and will 

continue to do so in the future)  

 

 

 

 

 (collectively, 

 the “Other 

Investment Products”)  

.  

The AIFM, the General Partner, any Investment Manager and any Investment Adviser and 

their respective Associates may also from time to time sponsor new or successor investment 

funds, programmes or businesses that may present similar conflicts of interest as the 

existing Other Investment Products. The types of investments that some of the Other 

Investment Products are permitted to make may overlap with the investment objective of a 

Sub-Fund. Certain members of a Sub-Fund's investment team may make investment 
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decisions on behalf of the AIFM or the General Partner or any Investment Manager or any 

Investment Adviser with respect to the Sub-Fund on the one hand, and such Other 

Investment Product on the other hand, including Other Investment Products with investment 

objectives that may overlap with those of a Sub-Fund. 

Other Investment Products may be permitted to make investments without making the 

investment opportunity available to a Sub-Fund. The AIFM, the General Partner, any 

Investment Manager and any Investment Adviser and their respective Associates may offer 

investments that fall into the investment objective of Other Investment Products to such 

product, even though such investment also falls within the investment objective of a Sub-

Fund. In addition, each of the AIFM, the General Partner, any Investment Manager and any 

Investment Adviser and their respective Associates may itself make certain investments that 

otherwise fall within the Sub-Fund's investment objective without making the investment 

opportunity available to the Sub-Fund. The Sub-Fund may invest in opportunities that one 

or more Other Investment Products (or the AIFM, the General Partner, any Investment 

Manager, any Investment Adviser or their respective Associates on its behalf) have declined, 

and vice versa. All of the foregoing may reduce the number of investment opportunities 

available to a Sub-Fund or result in increased competition for such investments which may 

reduce the attractiveness of the terms on which they are available and may create conflicts 

of interest for the AIFM, the General Partner, any Investment Manager and any Investment 

Adviser and their respective Associates in allocating investment opportunities among the 

Sub-Fund, their Associates and the Other Investment Products.  

Given different investment objectives, the AIFM does not expect significant competition for 

investment opportunities between a Sub-Fund and any current Other Investment Products. 

However, where an investment opportunity is suitable for a Sub-Fund and also suitable for 

any Other Investment Product, then the AIFM will be responsible for the allocation of such 

opportunities in a manner that is fair and equitable and is in keeping with its fiduciary duties 

and allocation policy applicable to the investment opportunity. As may be further documented 

under the terms of the relevant Sub-Fund Supplement, the investment opportunity may be 

allocated after consultation with the Advisory Committee established with respect to the 

relevant Sub-Fund. However, there can be no assurance that the allocation of an investment 

opportunity will be as favourable as it would be if the potential conflict of interest did not exist.  

The AIFM, the General Partner, any Investment Manager and any Investment Adviser and 

their respective Associates may form, market, administer and manage Other Investment 

Products to the extent such involvement complies with the restrictions set out elsewhere in 

this Memorandum or a Sub-Fund Supplement.  

In some cases, a Sub-Fund may invite one or more Other Investment Products to co-invest 

with it in respect of one, some or all of its Investments, including, without limitation, one or 

more Other Investment Products that have the same investment objective as the Sub-Fund, 

or an overlapping investment objective, and which may co-invest alongside the Sub-Fund in 

one Investment or a number of Investments. In such cases, the amount available for 

investment by the Sub-Fund will be correspondingly reduced. In addition, the terms of the 

Fund's Investment, including the type of Investment made, may be different from the terms 

of the relevant Other Investment Product's investment. Conflicts could arise if the Sub-Fund 

and any Other Investment Products make investments in the same Investment in respect of 

the Investment's strategy, management and financing alternatives and in respect of the 

manner and timing of such Other Investment Product's exit from the Investment compared 

to the Sub-Fund's exit. For example, the Sub-Fund may co-invest alongside Other 
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Investment Products in an Investment that may be impossible or impracticable to dispose of 

at an attractive valuation, or at all, unless the Investment of the Sub-Fund and the investment 

of the Other Investment Product is disposed of as part of the same transaction; in such a 

case, an Investment may be disposed of in order to meet the liquidity requirements of an 

Other Investment Product at a time that may not be optimum from the perspective of the 

Sub-Fund; and conversely, an Investment may not be disposed of in order to meet liquidity 

requirements of the Sub-Fund in circumstances where it would be adverse to an Other 

Investment Product to dispose of its corresponding interest. Other circumstances could arise 

in which the participation of an Other Investment Product in an Investment could result in 

the AIFM taking an action in respect of such Investment that it would not otherwise have 

taken, or refraining from taking action that it would otherwise have taken, either of which 

could result in adverse consequences to the Sub-Fund.  

 

 

 

 

Management Fee Distributions: The management fee of a Sub-Fund or any similar fee 

may be calculated with respect to the Sub-Fund's NAV. The AIFM or, as the case may be, 

any Investment Manager or Investment Adviser, may be motivated to accelerate acquisitions 

in order to increase a Sub-Fund's NAV or, similarly, delay or curtail redemptions to maintain 

a higher NAV, which would, in each case, increase the management fee distribution payable 

to the AIFM .  

Diverse Limited Partners: The Limited Partners are expected to include persons or entities 

organised in various jurisdictions, which may have conflicting investment, tax and other 

interests with respect thereto. As a result, conflicts of interest may arise in connection with 

decisions made by the AIFM that may be more beneficial for one type of Limited Partner 

than for other types of Limited Partners, especially with respect to Limited Partners' individual 

tax situations (including with respect to the nature or structuring of investments). In making 

decisions, the AIFM intends to consider the investment objectives of a Sub-Fund as a whole, 

and not the investment objectives of any Limited Partner individually.  

The Limited Partners are expected to include taxable and tax-exempt entities and persons 

or entities resident of or organised in various legal jurisdictions. The Limited Partners may 

have conflicting investment, tax and other interests with respect to their investments in a 

Sub-Fund. The conflicting interests of individual Limited Partners may relate to or arise from, 

among other things, the nature of Investments made by a Sub-Fund, the structuring or 

acquisition of Investments and the timing of disposition of Investments. As a result, conflicts 

of interest may arise in connection with decisions made by the AIFM, including with respect 

to the nature and structuring of Investments, that may be more beneficial for one or more 

(but not all) types of Limited Partners than for another Limited Partner, especially with 

respect to a Limited Partner's individual tax situation. In addition, a Sub-Fund may make 

Investments that may have a negative impact on related investments made by the Limited 

Partners in separate transactions. In making such decisions, the AIFM will consider the 

investment objectives of the relevant Sub-Fund as a whole, not the investment objectives of 

any Limited Partner individually. 

Not all Limited Partners monitor their investments in vehicles such as the Fund in the same 

manner. For example, certain Limited Partners may periodically request from the AIFM 

information regarding a Sub-Fund and its Investments that is not otherwise set forth in (or 
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has yet to be set forth in) the reporting and other information required to be delivered to all 

Limited Partners.  

 

 

 

. As a result, 

certain Limited Partners may  

 

. 

Advisory Committee: The General Partner may establish an Advisory Committee with 

respect to a Sub-Fund and appoint Limited Partner representatives to such Advisory 

Committee. To the fullest extent permitted by applicable law, the Advisory Committee 

members shall not owe any fiduciary duties to the Sub-Fund or any other Limited Partner.  

 

 

 

Fees for Services: In certain circumstances, the AIFM, the General Partner and/or their 

Associates may provide  

 

 

 

 

 

 

 

 

 

 

Related Party Transactions: Subject to any limitations set forth in the relevant Sub-Fund 

Supplement, the AIFM or any Investment Manager or Investment Adviser may engage in 

certain related party transactions with a Sub-Fund,  

 

 

 

 

 

 

 

 

 

Co-investment Opportunities:  
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Auditors: The auditors to the Fund will be a nationally recognised accounting firm selected 

by the General Partner and also may provide services to the General Partner and its 

Associates. The auditors, therefore, may face certain conflicts of interest as a result of their 

representation of both the Fund and the AIFM. 

Lack of Separate Representation: Linklaters LLP has acted and will act as English legal 

counsel and Luxembourg legal counsel in connection with the formation of the Fund and the 

Sub-Funds and the transactions contemplated hereby. Accordingly, prospective Limited 

Partners are strongly urged to consult their own tax and legal advisers with respect to the 

tax and other legal aspects of an investment in a Sub-Fund and the transactions 

contemplated hereby, and with specific reference to their own personal financial and tax 

situation. The foregoing list of conflicts of interest does not purport to be a complete 

enumeration or explanation of the conflicts involved in an investment in a Sub-Fund. To the 

extent that prospective Limited Partners and this offering would benefit from an independent 

review, such benefit is not available through Linklaters LLP or through the AIFM. Prospective 

Limited Partners are encouraged to seek the advice of independent legal counsel in 

evaluating the conflicts involved in the offering. 

Restrictions Arising Under the Securities Laws: The Fund's activities (including, without 

limitation, the holding of securities positions or having one of its personnel on the board of 

directors of a company) could result in securities law restrictions on transactions in securities 

held by a Sub-Fund, affect the prices of the Sub-Fund's Investments or the ability of the Sub-

Fund to purchase, retain or dispose of such Investments, or otherwise create conflicts of 

interest for the Sub-Fund, any of which could have an adverse impact on the performance 

of the Sub-Fund and thus the return to Limited Partners. 

Possible Future Activities:  

. The AIFM and its Associates will not be 

restricted in the scope of their business or the performance of any such services (whether 
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now offered or undertaken in the future),  

. The AIFM and its Associates 

have, and will continue to develop, relationships  
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9 Certain Tax Considerations  

9.1 Certain Luxembourg Tax Considerations 

The following information is based on the laws, regulations, decisions and practice currently 

in force in the Grand Duchy of Luxembourg and is subject to changes therein, possibly with 

retrospective effect. This summary does not purport to be a comprehensive description of 

all Luxembourg tax laws and Luxembourg tax considerations that may be relevant to a 

decision to invest in, own, hold, or dispose of Limited Partnership Interests and is not 

intended as tax advice to any particular Limited Partner or potential Limited Partner. 

Prospective Limited Partners should consult their own professional advisers as to the 

implications of buying, holding or disposing of Limited Partnership Interests and to the 

provisions of the laws of the jurisdiction in which they are subject to taxation. This summary 

does not describe any tax consequences arising under the laws of any state, locality or other 

taxing jurisdiction other than Luxembourg. 

9.1.1 The Fund 

Under current law and practice, the Fund is not liable to corporate income tax or net wealth 

tax. 

No stamp duty or other tax will be payable in Luxembourg on the issue of the Limited 

Partnership Interests, except a fixed registration duty of EUR 75 which may be payable upon 

the Fund's incorporation or any amendment of its Agreement. 

Each Sub-Fund is subject to an annual subscription tax (taxe d'abonnement) of 0.01 per 

cent., calculated and payable quarterly, on the aggregate net assets of the Sub-Fund at the 

end of each quarter. 

Income and gains, if any, received or realized by a Sub-Fund from its Investments may be 

liable to taxation in the state of source, at varying rates, which normally cannot be recovered.  

9.1.2 Withholding tax 

Distributions made by a Sub-Fund and payments upon redemptions of Limited Partnership 

Interests are not subject to withholding tax in Luxembourg. There is also no withholding tax 

on the distribution of liquidation proceeds to the Limited Partners. 

9.1.3 Limited Partners 

Under current law and practice (except as stated below), Limited Partners are not subject to 

any Luxembourg capital gains, income, withholding, estate, inheritance or other taxes in 

Luxembourg, as a result of the mere holding of Limited Partnership Interests, except for 

those domiciled, resident or having a permanent establishment in Luxembourg.  

In the event that a Sub-Fund invests in real estate located in Luxembourg or holds important 

shareholdings in Luxembourg resident companies (and disposes of them within six (6) 

months of their acquisition), income and gains from these assets may become taxable in the 

hands of non-resident Limited Partners, subject to the application of double tax treaties. 

9.2 Exchange of information pursuant to FATCA 

The Foreign Account Tax Compliance Act ("FATCA") was enacted into U.S. law in March 

2010 as part of the Hiring Incentives to Restore Employment Act. FATCA aims at reducing 

tax evasion by U.S. citizens and requires foreign financial institutions outside the U.S. 

("FFIs") to provide information about financial accounts held, directly or indirectly, by 
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specified U.S. persons to the U.S. Internal Revenue Service ("IRS") on an annual basis. A 

30 per cent. withholding tax is imposed on certain U.S. sources of income of any FFI that 

fails to comply with this requirement ("FATCA Withholding"). 

To implement FATCA in Luxembourg, Luxembourg entered into a so-called Model 1 

Intergovernmental Agreement ("IGA") with the U.S., and a memorandum of understanding 

in respect thereof, on 28 March 2014. The IGA was implemented in Luxembourg domestic 

law by Law of 24 July 2015 (the "Luxembourg FATCA Law"). Luxembourg FFIs which 

comply with the requirements of the IGA, will not be subject to FATCA Withholding. 

Under the Luxembourg IGA, Luxembourg FFIs are required to perform certain due diligence 

and monitoring of Limited Partners, and to report to the Luxembourg tax authorities, on an 

annual basis information, about financial accounts held by: (a) specified U.S. persons; (b) 

certain U.S. controlled entities; and (c) non-U.S. financial institutions that do not comply with 

FATCA. Under the Luxembourg IGA, such information will subsequently be remitted by the 

Luxembourg tax authorities to the IRS.  

It is the intention of the Fund to procure that it is treated as complying with the requirements 

that FATCA and the Luxembourg IGA imposes upon it. However, no assurance can be 

provided that the Fund will be able to comply with such requirements and, in the event that 

it is not able to do so, the Fund could be exposed to fines which may reduce the amounts 

available to it to make payments to its Limited Partner. Limited Partners may be required to 

provide information to the Fund to comply with its reporting obligations under the IGA. In 

furtherance of the Fund's compliance with the IGA and the Luxembourg FATCA Law in 

accordance with the foregoing, the Fund, the General Partner or its delegate (including the 

Administrator and/or relevant tax advisers) may: 

− request information or documentation, including self-certification forms, a global 

intermediary identification number, if applicable, or any other valid evidence of a 

Limited Partner's FATCA registration with the IRS or a corresponding exemption, in 

order to ascertain such Limited Partner's FATCA status; 

− report information concerning a Limited Partner and his account holding in a Sub-

Fund to the Luxembourg tax authorities, if such account is deemed a U.S. reportable 

account under the Luxembourg IGA; and

− report information to the Luxembourg tax authorities concerning payments to 

account holders with the FATCA status of non-participating foreign financial 

institution. 

Limited Partners should contact their own tax advisers regarding the application of FATCA 

to their particular circumstances and their investment in a Sub-Fund. 

9.3 Exchange of information pursuant to CRS 

The Organisation for Economic Co-operation and Development has developed a new global 

standard for the annual automatic exchange of financial information between tax authorities 

(the "CRS"). The CRS has been implemented in Luxembourg via the law dated 18 December 

2015 concerning the automatic exchange of information on financial accounts and tax 

matters and implementing the EU Directive 2014/107/EU. The regulation may impose 

obligations on the Fund and its Partners, if the Fund is actually regarded as a reporting 

"Financial Institution" under the CRS, so that the latter could be required to conduct due 

diligence and obtain (among other things) confirmation of the tax residency (through the 
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issuance of self-certifications forms by the Partners), tax identification number and CRS 

classification of the Partners in order to fulfil its own legal obligations. 

The CRS has been incorporated in the revised EU Directive on Administrative Cooperation 

(EU Directive 2014/107) ("DAC") which effectively translates the CRS into EU law. 

Luxembourg implemented the DAC in Luxembourg domestic law by Law of 18 December 

2015 ("Luxembourg CRS Law"). 

It is the intention of the Fund to procure that it is treated as complying with the requirements 

that the Luxembourg CRS Law places upon it. However, no assurance can be provided that 

the Fund will be able to comply with the Luxembourg CRS Law and, in the event that it is 

not able to do so, it could be exposed to fines which may reduce the amounts available to it 

to make payments to Limited Partners. Limited Partners will be required to provide certain 

information to the Fund to comply with the reporting obligations under the Luxembourg CRS 

Law. In furtherance of compliance with the Luxembourg CRS Law in accordance with the 

foregoing, the Fund may: 

− request information or documentation, including self-certification forms, a tax 

identification number (if applicable), or any other relevant information in order to 

ascertain such Limited Partner's status; and 

− report information concerning a Limited Partner and its account holding in the Fund 

to the Luxembourg tax authorities if such Limited Partner is a reportable 

accountholder under the Luxembourg CRS Law. 

Limited Partners should contact their own tax advisers regarding the application of the 

Luxembourg CRS Law to their particular circumstances and their investment in a Sub-Fund.  

Each prospective Limited Partner and each Limited Partner should consult its own tax 

advisers regarding the requirements under CRS with respect to its own situation as well as 

the determination of its tax residence. 

Each Limited Partner and each transferee of a Limited Partner's Limited Partnership 

Interests in a Sub-Fund shall furnish (including by way of updates) to the Fund, or any or 

any third-party designated by the Fund (a "Designated Third-Party"), in such form and at 

such time as is reasonably requested by the Fund (including by way of electronic 

certification) any information, representations, waivers and forms relating to the Limited 

Partner (or the Limited Partner's direct or indirect owners or account holders) as shall 

reasonably be requested by the Fund or the Designated Third Party to assist it in complying 

with the relevant CRS requirements. 

As mentioned above, self-certification forms may need to be provided by some of the Limited 

Partners. The self-certification forms in order to be valid must be: (i) signed by the relevant 

Limited Partner itself (where an individual) or a person authorised to sign on behalf of the 

Limited Partner (where an entity); (ii) dated; and (iii) include: 

− where the Limited Partner is an individual: its name, residence address, 

jurisdiction(s) of residence for tax purposes, tax identification number(s) and its date 

of birth; or

− where the Limited Partner is an entity: its name, address, jurisdiction(s) of residence 

for tax purposes and tax identification number(s). 
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Concurrently, if the relevant Limited Partner is regarded as a passive "Non-Financial Entity" 

under the CRS, separate individual self-certification forms would be needed for each of their 

Controlling Persons. 

In this context, the term "Controlling Person" corresponds to the term "beneficial owner" as 

elaborated under recommendation 10 of the Financial Action Task Force recommendations 

dated February 2012 (the "Recommendation") and translated accordingly into Luxembourg 

AML regulation dated 12 November 2004, as amended. According to the Recommendation, 

a controlling ownership interest depends on the ownership structure of the entity. It may be 

based on a threshold, e.g. any person owning more than a certain percentage of the 

company (e.g. 25 per cent.). In case of a legal person/partnership (and equivalent 

arrangement), may be regarded as the "Controlling Person" any natural person who 

exercises control through direct or indirect ownership of the capital or profits of the legal 

person/partnership (and equivalent arrangement), voting rights in the legal 

person/partnership (and equivalent arrangement). If there are no natural person(s) who 

exercise control of the entity by ownership or other means, then the "Controlling Person" will 

be the natural person(s) who otherwise exercises control over the management of the entity 

(e.g. the senior managing official of the entity). 

The Fund or the Designated Third-Party may disclose information regarding any Limited 

Partner (including any information provided by the Partners pursuant to this Section) to any 

person to whom information is required or requested to be disclosed by any taxing authority 

or other governmental agency including transfers to jurisdictions which do not have strict 

data protection or similar laws, to enable the Fund to comply with any applicable law or 

regulation or agreement with a governmental authority. 

By subscribing for Limited Partnership Interests, each Limited Partner irrevocably waives all 

rights it may have under applicable bank secrecy, data protection and similar legislation that 

would otherwise prohibit any such disclosure and warrants that each person whose 

information it provides (or has provided) to the Fund or the Designated Third-Party has been 

given such information, and has given such consent, as may be necessary to permit the 

collection, processing, disclosure, transfer and reporting of their information as set out in this 

Section and Section 9.2 above.  

9.4 Certain U.S. Federal Income Tax Considerations 

The summary below discusses only certain U.S. federal income tax considerations of the 

acquisition, ownership and disposition of Limited Partnership Interests in the Sub-Funds, and 

is based upon the U.S. Internal Revenue Code of 1986, as amended (the “Code”), judicial 

decisions, Treasury Regulations (the “Regulations”) and rulings in existence on the date 

hereof, all of which are subject to change. Certain additional U.S. federal income tax 

considerations may be specified in the applicable Sub-Fund Supplement. The summary below 

does not discuss state, local or non-U.S. tax considerations, nor does it discuss all U.S. 

federal income tax considerations that may be relevant to prospective Limited Partners, some 

of which may be subject to special rules, such as Non-U.S. Limited Partners (defined below), 

governmental entities, bank holding companies, insurance companies, Limited Partners that 

will hold Limited Partnership Interests in a Sub-Fund as part of a straddle, hedging or 

conversion transaction, Limited Partners that will own (directly, indirectly or by attribution) 10 

per cent. or more of the Limited Partnership Interests in a Sub-Fund, entities treated as 

partnerships or S Corporations or trusts for U.S. federal income tax purposes and, except as 

specifically addressed below, organisations exempt from U.S. federal income taxation. Such 
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Limited Partners are urged to consult their own tax advisers as to the applicability of such 

special rules, including the application of the alternative minimum tax or any tax on “net 

investment income.” 

For purposes of this discussion, a “U.S. Limited Partner” means a beneficial owner of Limited 

Partnership Interests that, for U.S. federal income tax purposes, is: (i) an individual citizen or 

resident of the United States; (ii) a corporation created or organized under the laws of the 

United States or any state thereof; (iii) an estate the income of which is subject to U.S. federal 

income tax without regard to its source; or (iv) a trust if a court within the United States is able 

to exercise primary supervision over the administration of the trust and one or more U.S. 

persons have the authority to control all substantial decisions of the trust, or the trust has 

elected to be treated as a domestic trust for U.S. federal income tax purposes. 

A “U.S. Tax-Exempt Limited Partner” means a beneficial owner of Limited Partnership 

Interests that: (i) is either (A) a corporation created or organised under the laws of the United 

States or any state thereof; or (B) a trust if a court within the United States is able to exercise 

primary supervision over the administration of the trust and one or more U.S. persons have 

the authority to control all substantial decisions of the trust, or the trust has validly elected to 

be treated as a domestic trust for U.S. federal income purposes; and (ii) is generally exempt 

from U.S. federal income taxation under Section 401 or 501 of the Code. 

A “Non-U.S. Limited Partner” means a beneficial owner of Limited Partnership Interests that 

is not a U.S. Limited Partner. 

The U.S. federal income tax treatment of a partner in an entity treated as a partnership for 

U.S. federal income tax purposes that holds Limited Partnership Interests will depend on the 

status of the partner and the activities of the partnership. Prospective Limited Partners that 

are entities treated as partnerships for U.S. federal income tax purposes should consult their 

tax advisers concerning the U.S. federal income tax consequences to their partners of the 

acquisition, ownership and disposition of Limited Partnership Interests by the partnership. 

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW 

IS FOR GENERAL INFORMATION ONLY. IT IS NOT INTENDED OR WRITTEN TO BE 

RELIED UPON, AND CANNOT BE RELIED UPON, FOR THE PURPOSE OF AVOIDING 

PENALTIES THAT MAY BE IMPOSED UNDER THE CODE. ALL PROSPECTIVE LIMITED 

PARTNERS SHOULD CONSULT THEIR TAX ADVISERS AS TO THE PARTICULAR TAX 

CONSEQUENCES TO THEM OF ACQUIRING, OWNING, AND DISPOSING OF THE 

LIMITED PARTNERSHIP INTERESTS, THE APPLICABILITY AND EFFECT OF STATE, 

LOCAL, NON-U.S. AND OTHER TAX LAWS AND POSSIBLE CHANGES IN TAX LAW. 

9.4.1 Classification of the Sub-Funds

Unless otherwise stated in the relevant Sub-Fund Supplement, the General Partner intends 

for each Sub-Fund to be treated as a partnership for U.S. federal income tax purposes and 

not as an association taxable as a corporation. An entity that would otherwise be classified 

as a partnership for U.S. federal income tax purposes may nonetheless be taxable as a 

corporation if it is a “publicly traded partnership” and it does not qualify for the “90 per cent. 

passive income” exclusion, described below. Each Sub-Fund intends to operate in such a 

manner that it should either not be a publicly traded partnership or, alternatively, qualify for 
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the 90 per cent. passive income exclusion for each taxable year of such Sub-Fund, although 

there can be no assurance in this regard. 

A publicly traded partnership is any partnership the interests in which are traded on an 

established securities market or which are readily tradable on a secondary market (or the 

substantial equivalent thereof). In general, interests in a partnership will be considered 

readily traded on a secondary market (or the substantial equivalent thereof) if prospective 

buyers or sellers have an opportunity to buy or sell interests in the partnership, including 

through withdrawals, in a time frame and with the regularity and continuity that is comparable 

to trading on a securities market. 

A Sub-Fund should qualify for the 90 per cent. passive income exclusion in a taxable year 

so long as at least 90 per cent. of its gross income for the year and for each prior year, from 

and after the first year in which it is publicly traded, consists of “qualifying income.” 

“Qualifying income” includes (i) gains from the sale of stock, securities and non-U.S. 

currencies, (ii) interest (other than interest derived in the conduct of a financial or insurance 

business), dividends and payments with respect to securities loans, (iii) gains from options, 

futures or forward contracts derived with respect to the business of investing in stock, 

securities and non-U.S. currencies, (iv) in the case of a partnership a principal activity of 

which is the buying and selling of commodities (other than as a dealer) and futures, forwards 

and options with respect to commodities, income and gains from such investments, and (v) 

certain other investment income as set forth in the Regulations under Section 7704 of the 

Code. It is not clear whether QEF (as defined below) inclusions and Subpart F inclusions 

would be treated as qualifying income for this purpose. 

If the IRS were to determine that for a given taxable year a Sub-Fund did not qualify for the 

90 per cent. passive income exclusion and the Sub-Fund was otherwise a publicly traded 

partnership, or if a Sub-Fund elects to be classified as a corporation for U.S. federal income 

tax purposes, such Sub-Fund would be taxable in a manner similar to a U.S. Tax Holding 

Company as discussed below. Moreover, distributions of such income generally would be 

treated as dividend income when received by U.S. Limited Partners to the extent of the 

current or accumulated earnings and profits of such Sub-Fund, U.S. Limited Partners would 

not be entitled to report profits or losses recognized by such Sub-Fund, and such Sub-Fund 

would likely be treated as a PFIC and/or CFC (discussed below), among other potential 

adverse consequences. The remainder of this discussion assumes that each Sub-Fund will 

be treated as a partnership for U.S. federal income tax purposes. Notwistanding anything to 

the contrary in this Memorandum, the classification of a Sub-Fund for U.S. federal income 

tax purposes and the U.S. federal income tax consequences of the acquisition, ownership 

or disposition of Limited Partnership Interests in a Sub-Fund may be discussed in the 

relevant Sub-Fund Supplement. 

9.4.2 U.S. Taxation of the Sub-Funds 

Except as discussed in “Tax Returns, Audits, and Partnership Representative” below, each 

Sub-Fund that is a partnership for U.S. federal income tax purposes is not expected to be 

subject to U.S. federal income taxation, and each U.S. Limited Partner (or other Limited 

Partner subject to U.S. taxation) generally will be required to include in its income for U.S. 

federal income tax purposes its allocable share of each item of income, gain, loss, deduction 

or credit earned or realized by the Sub-Fund, whether or not such Sub-Fund makes any 

distributions to that Limited Partner and each such item will generally have the same 

character and source (either U.S. or foreign) as though the U.S. Limited Partner realized the 

item directly. 
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To the extent that a Sub-Fund invests through an entity that is treated as a non-U.S. 

corporation for U.S. federal income tax purposes (a “U.S. Tax Holding Company”), such 

U.S. Tax Holding Company will be subject to U.S. federal income tax on its net income, if 

any, that is effectively connected with a U.S. trade or business and U.S. withholding tax on 

certain non-effectively connected U.S. source income. Certain Sub-Funds may invest 

substantially all of their assets in one or more Holding Companies. Such U.S. Tax Holding 

Company will likely be classified as PFIC (discussed below) for U.S. federal income tax 

purposes unless such U.S. Tax Holding Company is treated as a CFC (described below). 

Classification as a PFIC may result in certain adverse U.S. federal income tax consequences 

to U.S. Limited Partners. The U.S. federal income tax treatment of a U.S. Limited Partner 

under the PFIC rules is complex and may vary depending upon the circumstances and 

activities of such Limited Partner and the Sub-Fund. Each prospective U.S. Limited Partner 

in the Sub-Funds is strongly encouraged to consult its own tax adviser concerning the 

potential U.S. federal tax treatment under the PFIC rules of an investment in the Sub-Funds. 

9.4.3 U.S. Limited Partners

As mentioned above, with respect to each Sub-Fund that is classified as a partnership for 

U.S. federal income tax purposes, each U.S. Limited Partner (or other person subject to U.S. 

taxation) will be required to take into account separately on such Limited Partner's U.S. 

federal income tax return in computing its federal income tax liability each year its allocable 

share of the Sub-Fund's items of income, gain, loss, deduction, and credit for the fiscal year 

that ends during that year, regardless of whether the Sub-Fund makes any cash or property 

distributions during that year. Each item generally will have the same character and source 

as though the U.S. Limited Partner had realised the item directly. 

A Sub-Fund may (i) invest in certain securities, such as original issue discount obligations, 

preferred stock with redemption or repayment premiums, equity in controlled foreign 

corporations or other foreign entities or equity in other entities treated as transparent for tax 

purposes, or (ii) engage in transactions such as debt restructurings or foreclosures that could 

cause the Sub-Fund, and consequently the Limited Partners, to recognise taxable income 

without receiving any cash. Thus, taxable income allocated to a U.S. Limited Partner may 

exceed cash distributions, if any, made to such U.S. Limited Partner, in which case such 

U.S. Limited Partner would have to satisfy tax liabilities arising from an investment in the 

Sub-Fund from its own funds. 

Upon the sale or other disposition of property by the Sub-Fund, the Sub-Fund will recognise 

a gain or loss in an amount equal to the difference between the amount realised and the 

Sub-Fund's tax basis in the property sold. The gains or losses realised by the Sub-Fund from 

the sale or other disposition of property held as a capital asset generally would be treated 

as capital gains or losses. However, if the Sub-Fund (or an entity or arrangement in which 

the Sub-Fund is a partner, member or other type of investor) were treated as a “dealer” with 

respect to all or part of its property (meaning that it was viewed for U.S. federal income tax 

purposes as holding such property for sale to customers in the ordinary course of its 

business), then all the gains from such property would be treated as ordinary income. Long-

term capital gains, other than certain types of depreciation recapture, are taxable at a 

reduced rate for individuals. 

There are a number of uncertainties in the U.S. federal income tax law relating to debt 

restructuring. In general, a “significant modification” of a debt obligation acquired by a Sub-

Fund at a discount may be treated as a taxable event, with the resulting gain or loss 

measured by the difference between the principal amount of the debt after the modification 
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and such Sub-Fund's tax basis in such debt before the modification. However, other than for 

certain “safe harbor” modifications specified in the Treasury Regulations, the determination 

of whether a modification is “significant” is based on all of the facts and circumstances. 

Therefore, it is possible that the IRS could take the position that the restructuring of a debt 

obligation acquired by a Sub-Fund at a discount amounts to a “significant modification” that 

should be treated as a taxable event even if the Sub-Fund did not so treat the restructuring 

on its tax return. 

Under the enacted U.S. tax reform legislation, U.S. Limited Partners that maintain certain 

types of financial statements and use the accrual method of accounting for U.S. federal 

income tax purposes generally will be required to include certain amounts in income no later 

than the time such amounts are reflected on their financial statements. The application of 

this rule may require such U.S. Limited Partners to include certain amounts paid on debt 

obligations in income earlier than would otherwise in the absence of such rule, although the 

precise application of this rule is not entirely clear at this time. However, recently released 

proposed regulations generally would exclude, among other items, original issue discount 

(whether or not de minimis) from the applicability of this rule. Although the proposed 

regulations generally will not be effective until taxable years beginning after the date on 

which they are issued in final form, taxpayers generally are permitted to elect to rely on their 

provisions currently. U.S. Limited Partners that use the accrual method of accounting are 

urged to consult their tax advisers regarding the potential applicability of this rule to their 

particular situations. 

All or a portion of a Sub-Fund's income may constitute ordinary income and losses, such as 

interest income from debt obligations. A Sub-Fund may also acquire debt obligations with 

“market discount”. Upon disposition of such an obligation, a U.S. Limited Partner generally 

would be required to treat gain realized as interest income to the extent of the market 

discount which accrued during the period the debt obligation was held by such Sub-Fund. 

A Sub-Fund may invest in options, futures contracts and options on futures contracts, certain 

of which may be characterized for U.S. federal income tax purposes as “Section 1256 

Contracts.” Any gains or losses with respect to a Section 1256 Contract are generally 

considered 60 per cent. long-term and 40 per cent. short term capital gain or loss (“60/40”), 

regardless of the actual holding period of the individual contract, although gains or losses 

with respect to a Section 1256 Contract may be ordinary in character if the contract is used 

in certain types of hedging transactions. In addition, any Section 1256 Contracts held by a 

Sub-Fund at the end of each taxable year are “marked-to-market” (i.e., treated for U.S. 

federal income tax purposes as if sold for their fair market value on the last business day of 

each taxable year) and an resulting gain or loss is treated as 60/40 gain or loss and subject 

to U.S. federal income tax at that time. 

In general, if an individual taxpayer incurs a net loss for a year with respect to a Section 

1256 Contract, the taxpayer may elect to carry back such net loss up to three years and 

deduct such net loss against any net capital gain from Section 1256 Contracts included in 

the taxpayer's income in such prior years. Losses so carried back are treated as 60/40 

losses. To the extent that such losses are not used to offset gains on Section 1256 Contracts 

in a carryback year, they will carry forward indefinitely as losses on Section 1256 Contracts 

in future years. 

Straddles: Hedging transactions undertaken by a Sub-Fund may result in “straddles” for 

U.S. federal income tax purposes. The straddle rules may affect the character of gain (or 

loss) realized by a Sub-Fund. In addition, loss realized by a Sub-Fund on positions that are 
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part of a straddle may be deferred under the straddle rules, rather than being taken into 

account in calculating the taxable income for the taxable year in which such loss is realized. 

In addition, a Sub-Fund may be required to capitalize, rather than deduct currently, any 

interest expense on indebtedness incurred or continued to purchase or carry any positions 

that are part of a straddle. The transactions may increase the amount of short-term capital 

gain realize by a Sub-Fund which is taxed as ordinary income when distributed to U.S. 

Limited Partners. 

A Sub-Fund may make one or more of the elections available under the Code which are 

applicable to straddles. If a Sub-Fund makes any of the elections, the amount, character and 

timing of the recognition of gain or loss from the affected straddle positions may be 

determined under rules that vary according to the election(s) made. The rules applicable 

under certain of the elections accelerate the recognition of gain or loss from the affected 

straddle positions. 

Because application of the straddle rules may affect the character and timing of a Sub-Fund's 

gains, losses and deductions, the amounts allocated to U.S. Limited Partners as ordinary 

income or long-term capital gain may be increased or decreased substantially as a result of 

such hedging transactions. 

Possible “Mark-to-Market” Election: To the extent that a Sub-Fund is directly engaged in 

a trade or business as a trader in “securities”, it may elect under Section 475 of the Code to 

“mark-to-market” the securities held in connection with such trade or business. Under such 

election, securities held by a Sub-Fund at the end of each taxable year will be treated as if 

they were sold by such Sub-Fund for their fair market value on the last day of such taxable 

year, and gains or losses recognized thereon will be treated as ordinary income or loss. 

Moreover, even if a Sub-Fund determines that its securities activities will constitute trading 

rather than investing, there can be no assurance that the IRS will agree, in which case such 

Sub-Fund may not be able to mark-to-market its positions. 

For U.S. federal income tax purposes, a U.S. Limited Partner's allocable share of items of 

income, gain, loss, deduction or credit of the Sub-Fund will be governed by this 

Memorandum, a Sub-Fund Supplement, and/or the Agreement if such allocations have 

“substantial economic effect” or are determined to be in accordance with such U.S. Limited 

Partner's interest in the Sub-Fund. If the U.S. Internal Revenue Service successfully 

challenged the allocations made by the Sub-Fund, the re-determination of the allocations to 

a particular U.S. Limited Partner for U.S. federal income tax purposes could have adverse 

tax consequences to such U.S. Limited Partner. 

Each U.S. Limited Partner may (subject to certain limitations) be entitled to deduct its 

allocable share of the applicable Sub-Fund's losses to the extent of its tax basis in its 

interests in the Sub-Fund at the end of the tax year of the Sub-Fund in which such losses 

are recognized. However, U.S. Limited Partners will not be entitled to make any deduction 

for depreciation of any real property acquired by the Sub-Fund that is land, other than 

improvement or physical development on such land, regardless of whether the Sub-Fund is 

treated as a “dealer” with respect to such property. A U.S. Limited Partner's tax basis in its 

interests in a Sub-Fund is, in general, equal to the amount of cash such U.S. Limited Partner 

has contributed to the Sub-Fund, increased by the U.S. Limited Partner's proportionate 

share of income and liabilities of the Sub-Fund, and decreased by the U.S. Limited Partner's 

proportionate share of cash distributions, losses and any reduction in such U.S. Limited 

Partner's share of liabilities. 
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If cash (including in certain circumstances “marketable securities”) distributed to a U.S. 

Limited Partner in any year, including for this purpose any reduction in that Limited Partner's 

share of the liabilities of the Sub-Fund, exceeds that U.S. Limited Partner's share of the 

taxable income of the Sub-Fund for that year, the excess will constitute a return of capital 

and will be applied to reduce the tax basis of that U.S. Limited Partner's interest in the Sub-

Fund. Any distribution in excess of such basis will result in taxable gain. In general, 

distributions (other than liquidating distributions) of property other than cash and, in certain 

circumstances, “marketable securities” will reduce the basis (but not below zero) of a U.S. 

Limited Partner's interests in the Sub-Fund by the amount of the Sub-Fund's basis in such 

property immediately before its distribution but will not result in the realisation of taxable 

income to the U.S. Limited Partner. 

In the case of U.S. Limited Partners that are individuals, estates, trusts or certain types of 

corporations, the ability to utilise any tax losses generated by the Sub-Fund may be limited 

under the excess business loss limitation in Section 461(l) of the Code, the “at risk” limitation 

in Section 465 of the Code, the passive activity loss limitation in Section 469 of the Code 

and / or other provisions of the Code. In addition, a U.S. Limited Partner's ability to deduct 

capital losses generated by the Sub-Fund is subject to limitations. Furthermore, certain U.S. 

Limited Partners may be subject to limitations on the ability to utilise certain specific items of 

deduction attributable to the investment activities of the Sub-Fund (as opposed to its 

activities that represent a trade or business for U.S. federal income tax purposes). 

Deductions for the Sub-Fund's expenses and management and performance fees may be 

treated as miscellaneous itemised deductions with respect to which, under the enacted U.S. 

tax reform legislation, individuals generally will not be entitled to a deduction for taxable 

years beginning after 31 December 2017 to 31 December 2025 (and, for taxable years 

beginning after 31 December 2025, other limitations on such deductions may apply). Any 

“investment interest” expense allocable to a U.S. Limited Partner will not be deductible to 

the extent it exceeds the U.S. Limited Partner's “net investment income” (as specially 

calculated for these purposes). 

In addition, under the enacted U.S. tax reform legislation, deductions are disallowed with 

respect to business interest expense that exceeds the sum of business interest income and 

30 per cent. of the adjusted taxable income of the business, which is its taxable income 

computed without regard to business interest income or expense, net operating losses, or 

the pass-through income deduction (and for taxable years before 2022, excludes 

depreciation and amortisation). Certain real estate businesses can elect out of these rules. 

Business interest includes any interest on indebtedness related to a trade or business, but 

excludes investment interest, to which separate limitations apply. 

It is not possible to predict the extent to which any of the foregoing provisions of the Code 

will be applicable or the extent to which tax losses will be allocated to the U.S. Limited 

Partners, since that will depend upon the exact nature of the Sub-Fund's future operations 

and the individual tax positions of such U.S. Limited Partners. Prospective Limited Partners 

should consult with their own tax advisers regarding the application of these rules (and any 

other rules limiting their ability to deduct losses or expense associated with their Interest) to 

them. 

A U.S. Limited Partner that sells or otherwise disposes of an interest in the Sub-Fund in a 

taxable transaction generally will recognize gain or loss equal to the difference, if any, 

between the adjusted basis of the interest in the Sub-Fund and the amount realised from the 

sale or disposition. The amount realised will include the U.S. Limited Partner's share of the 
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Sub-Fund's liabilities outstanding at the time of the sale or disposition. Subject to the PFIC 

and CFC (defined below) rules, if the U.S. Limited Partner holds the interest in the Sub-Fund 

as a capital asset, gain or loss will generally be treated as capital gain or loss except to the 

extent attributable to the U.S. Limited Partner's share of “unrealised receivables” and 

“inventory items” of the Sub-Fund. Any capital gain or loss will generally be long-term capital 

gain or loss if the U.S. Limited Partner received the interest in the Sub-Fund solely in 

exchange for a capital contribution and held the interest in the Sub-Fund for more than one 

year on the date of such sale or disposition; provided that a capital contribution by the U.S. 

Limited Partner within the one-year period ending on such date will cause part of such gain 

or loss to be short term. The deductibility of capital losses is subject to limitations. 

PFICs and CFCs. As discussed in more detail below, certain Sub-Funds may invest in a 

corporation(s) that is/are treated, for U.S. tax purposes, as a passive foreign investment 

company (a “PFIC”) or a controlled foreign company (a “CFC”). In the case of PFICs, a U.S. 

Limited Partner's share of certain distributions from such corporations and gains from the 

sale by such Sub-Fund of interests in such corporations (or gains from the sale by a U.S. 

Limited Partner of an interest in the Sub-Fund) could be subject to an interest charge and 

subject to certain other disadvantageous tax treatment unless certain elections are made 

and maintained (as discussed further below). In the case of CFCs, all or a portion of the 

income of such corporations (whether or not distributed) could be imputed currently as 

ordinary income to certain U.S. Limited Partners. Furthermore, in the case of PFICs and 

CFCs, gains from the sale by a Sub-Fund of an interest in such corporations (or gains 

recognized by certain U.S. Limited Partners on the sale of their interests in the Sub-Fund) 

could be characterized as ordinary income (rather than as capital gains) in whole or in part 

(as discussed below). Under the enacted U.S. tax reform legislation, a corporate 10 per cent. 

U.S. Limited Partner may be allowed a deduction equal to the amount of the foreign source 

portion of a dividend paid by (or the amount of gain treated as a dividend for U.S. federal 

income tax purposes from sale of stock in) certain foreign corporations that are not PFICs. 

Moreover, as discussed above, certain Sub-Funds may invest substantially all of their assets 

in one or more Holding Companies. Such a U.S. Tax Holding Company would likely be 

classified as PFIC for U.S. federal income tax purposes unless such U.S. Tax Holding 

Company is treated as a CFC (described below). 

If a U.S. Tax Holding Company were classified as a PFIC, U.S. taxable Limited Partners 

would be subject to U.S. federal income taxation under one of two alternative tax regimes. 

Under the first, U.S. Limited Partners generally would not be subject to U.S. federal income 

tax on income and gains realized by the U.S. Tax Holding Company until such amounts are 

actually distributed by the U.S. Tax Holding Company. Distributions from the U.S. Tax 

Holding Company, as well as gains recognized by U.S. Limited Partners on the sale, 

liquidation or other disposition of any portion of their interests in the U.S. Tax Holding 

Company (including through the sale, liquidation or other disposition of any portion of their 

interests in the applicable Sub-Fund) generally would be subject to tax at ordinary income 

tax rates. In addition, each U.S. Limited Partner would generally be required to pay an 

interest charge to the IRS on the U.S. federal income tax payable by such Limited Partner 

in respect of such gain, and interest charges could also apply on the U.S. federal income tax 

payable by such Limited Partner in respect of all or a portion of such distributions. 

Under the second regime, a U.S. Limited Partner in the U.S. Tax Holding Company making 

a “qualified electing fund” (“QEF”) election with respect to its interest in the U.S. Tax Holding 

Company would be taxed currently (at applicable ordinary income and capital gains tax 
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rates) on its pro rata share of the ordinary earnings and net capital gains realized by the U.S. 

Tax Holding Company (regardless of whether any such amounts are actually distributed to 

such Limited Partner). Such Limited Partner generally should not be subject to any further 

tax when such amounts are actually distributed by the U.S. Tax Holding Company. Further, 

the electing U.S. Limited Partner's gain realized from the sale, liquidation or other disposition 

of its interest in the U.S. Tax Holding Company should be treated as capital gain income. 

To be effective, a QEF election must be filed, subject to certain limitations, by the due date 

(plus extensions) for filing the U.S. Limited Partner's federal income tax return for any tax 

year in which such Limited Partner holds an interest in the U.S. Tax Holding Company 

(certain adverse tax consequences may apply, however, if the QEF election is not made for 

the first tax year in which the interest is acquired). This election will only be effective if the 

U.S. Tax Holding Company provides the electing U.S. Limited Partner with an annual 

information statement including, among other things, the Limited Partner's pro rata share of 

the U.S. Tax Holding Company's ordinary earnings and net capital gains for the year (or 

sufficient information to allow the Limited Partner to calculate such amounts). There can be 

no assurance that the U.S. Tax Holding Company will furnish such information. 

It should be noted that, while a QEF election results in tax treatment somewhat similar to 

that of a partnership in that ordinary income and capital gains realized by the U.S. Tax 

Holding Company are immediately passed through and taxed at ordinary income and capital 

gains rates in the hands of the electing U.S. Limited Partner, the PFIC/QEF regime and the 

partnership regime are not identical. Where a U.S. Limited Partner holds at least 10 per cent. 

of the (by vote or value) interests in the U.S. Tax Holding Company, and such U.S. Limited 

Partners in aggregate own (actually or constructively) more than 50 per cent., by vote or 

value, of the total interests in the U.S. Tax Holding Company, such 10 per cent. U.S. Limited 

Partner will not be entitled to make a QEF election. Rather, such Limited Partner generally 

will be subject to current taxation at ordinary income tax rates on its pro rata share of the 

passive investment income realized by the U.S. Tax Holding Company (and certain other 

income subject to taxation under the CFC rules, including, among other things, “global 

intangible low-taxed income”), regardless of whether such income is actually distributed to 

the Limited Partner; such Limited Partner also may be subject to tax at ordinary income rates 

on all or a portion of the gain realized by such Limited Partner from the sale, liquidation or 

other disposition of its interest in the U.S. Tax Holding Company (including through the sale, 

liquidation or other disposition of any portion of their interests in the applicable Sub-Fund). 

U.S. Limited Partners are urged to consult their own tax advisers concerning their potential 

tax treatment under the above rules, including under the PFIC and QEF rules. 

U.S. Limited Partners should also be aware that the the Sub-Funds and/or a U.S. Tax 

Holding Company may from time to time acquire interests in funds (or other entities) 

organized in jurisdictions other than the United States which are not or may not be classified 

as partnerships under U.S. federal income tax principles. Furthermore, the Sub-Fund or U.S. 

Tax Holding Company may not be in a position to cause non-U.S. funds in which it has 

acquired interests to make filings with the IRS which may be necessary to allow certain of 

them to be treated as partnerships for U.S. federal income tax purposes. It should be further 

noted that if an underlying fund (or other entity) is classified for U.S. federal income tax 

purposes as a corporation, it also may be classified as a PFIC and a U.S. Limited Partner 

likely will not be in a position to make a QEF election with respect to such underlying fund 

or entity (because the underlying fund or other entity is either unable or unwilling to provide 

the necessary information to enable such election). In such cases, U.S. Limited Partners 

would be subject to the tax treatment under the PFIC rules in respect of their allocable shares 
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of distributions from, or gain from sales or exchanges of the interests in, such underlying 

entities, without the benefit of a QEF election. 

U.S. Filing Requirement: Certain U.S. federal tax filing requirements may apply with 

respect to an investment in a Sub-Fund. For instance, U.S. Limited Partners may be subject 

to reporting requirements in connection with any Investments by a Sub-Fund in non-U.S. 

corporations and certain other non-U.S. financial assets, including pursuant to FATCA. In 

the event that a Limited Partner that is required to file such information returns fails to do so, 

such Limited Partner could be subject to penalties. The foregoing discussion is only a brief 

summary of certain information reporting and filing requirements. Substantial penalties may 

apply if the required reports or other filings are not made on time. Prospective Limited 

Partners are urged to consult their own tax advisers regarding these and other possible 

reporting requirements. 

Foreign Currency: Each Sub-Fund may recognise foreign currency gain or loss. U.S. 

Limited Partners' shares of foreign currency gain or loss will generally be treated as ordinary 

income or loss, and not as capital gain or loss. U.S. Limited Partners should consult with 

their own tax advisers with respect to the tax treatment of foreign currency gain or loss. 

Foreign Tax Credit: A U.S. Limited Partner's allocable share of any foreign taxes imposed 

on a Sub- Fund in respect of dividends, interest, capital gains or other income received by a 

Sub-Fund generally will be treated as a foreign income tax which the Limited Partner may 

elect to deduct in computing its U.S. federal income tax liability or, subject to generally 

applicable limitations and conditions under the Code, to credit against such liability. However, 

U.S. Limited Partners will not generally be entitled to a foreign tax credit with respect to 

foreign taxes paid by a U.S. Tax Holding Company or an underlying fund (or other entity) 

treated as a foreign corporation for U.S. federal income tax purposes. The rules for 

determining eligibility for and limits on foreign tax credits are extremely complex and depend 

on a number of factors that are unique to each U.S. Limited Partner's own circumstances. 

U.S. Limited Partners should consult their own tax advisers regarding all aspects of the rules 

regarding foreign tax credits, and the potential availability to them of foreign tax credits with 

respect to the income or taxes of a Sub-Fund. 

9.4.4 U.S. Tax-Exempt Limited Partners

U.S. Tax-Exempt Limited Partners generally are subject to tax on their allocable share of 

“unrelated business taxable income” (“UBTI”). UBTI includes income from an unrelated trade 

or business regularly carried on and income from “debt-financed” property. If a U.S. tax-

exempt entity's acquisition of an interest in a partnership or other transparent entity is debt-

financed, or the entity incurs “acquisition indebtedness” that is allocated to the acquisition of 

an investment by the entity, then UBTI would include a percentage of the gross income (less 

the same percentage of deductions) derived from the investment regardless of whether the 

income would otherwise be excluded from UBTI. A U.S. Tax-Exempt Limited Partner may 

incur UBTI as a result of, among other things, borrowings incurred, tade or business activities 

conducted, and/or fees received or deemed received by a Sub-Fund or a transparent entity 

owned by a Sub-Fund.  

UBTI is taxed at the marginal U.S. tax rates to which U.S. taxable corporations are subject. 

Charitable remainder trusts are subject to an excise tax equal to 100 per cent. of the amount 

of UBTI that they incur. It is possible that the Sub-Funds may generate UBTI. All prospective 

U.S. Tax-Exempt Limited Partners are urged to consult their tax advisers regarding an 

investment in the Sub-Funds. 
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Any U.S. Tax-Exempt Holder generally owning 10 per cent. or more of the total vote or value 

of the shares of a foreign corporation will be required to file annually Form 5471 (Information 

Return of U.S. Persons with Respect to Certain Foreign Corporations) with the IRS. Such 

information return requires certain disclosures concerning the filing shareholder, other 

shareholders, and the corporation. The Sub-Funds have not committed themselves to 

provide the information concerning such Sub-Funds or its shareholders necessary to 

complete such return. Failure to file such information with the IRS may subject such U.S. 

Tax-Exempt Limited Partners to penalties (generally not to exceed US$50,000). U.S. Tax-

Exempt Limited Partners should consult their tax advisers with respect to these and any 

other reporting requirement that may apply to an acquisition of Limited Partnership Interests. 

9.4.5 Certain U.S. Federal Income Tax Considerations Applicable to Non-U.S. 

Limited Partners 

Prospective Limited Partners that are Non-U.S. Limited Partners that invest directly in a Sub-

Fund generally will be subject to U.S. federal income tax each year only on their distributive 

share of the taxable income of such Sub- Fund, if any, that is deemed to be “effectively 

connected” with a U.S. trade or business as if they were U.S. citizens or residents, regardless 

of whether such Sub-Fund makes any cash distributions.  

A withholding tax at the highest applicable U.S. federal income tax rate generally will be 

imposed on a Non-U.S. Limited Partner's allocable share of any taxable income of a Sub-

Fund that is “effectively connected” with a U.S. trade or business (whether or not such 

income is distributed). Such withholding tax may be claimed as a credit against such Non-

U.S. Limited Partner's U.S. tax liability. The gain on withdrawal (complete or partial) of an 

interest in such Sub-Fund generally will (under recently enacted tax reform legislation) be 

taxed as effectively connected income to the extent that such Non-U.S. Limited Partner 

would have been allocated effectively connected income if the Sub-Fund sold all of its assets 

for fair market value as of the date of the withdrawal. Further, if any portion of the gain on 

any withdrawal of an interest in a Sub-Fund would be treated as effectively connected 

income (or if certain certification requirements related to effectively connected income are 

not met), the transferee of an interest in such Sub-Fund generally would be required to 

withhold 10 per cent. of the amount realized on the withdrawal unless the transferor certifies 

that the transferor is not a foreign person. If the transferee fails to withhold the correct 

amount, such Sub-Fund would be required to deduct and withhold from distributions to the 

transferee an amount equal to the amount the transferee failed to withhold. Many issues and 

the overall effect of this new legislation on the Sub-Funds are uncertain, and potential 

Limited Partners in the Sub-Fund are urged to consult their tax advisers regarding all aspects 

of this legislation as it affects their particular circumstances. 

In addition, to the extent that a Sub-Fund realizes any fixed, determinable, annual or 

periodical income (such as interest and dividend income) from U.S. sources that is not 

effectively connected with a U.S. trade or business, such income generally will be subject to 

a 30 per cent. withholding tax unless, in the case of certain interest income, such withholding 

tax is eliminated under the “portfolio interest” rules contained in Section 871 or 881 of the 

Code.  

Prospective Limited Partners that are foreign corporations should also be aware that the 30 

per cent. U.S. “branch-profits tax” and “branch-level interest tax” imposed by Section 884 of 

the Code could apply to an investment in a Sub-Fund by a corporate Non-U.S. Limited 

Partner. 
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The Foreign Investment in Real Property Tax Act of 1980, as amended, imposes a tax on 

gain realised on disposition by a foreign person of certain U.S. real property interests 

(“USRPIs”) by treating such gain as effectively connected income, generally giving rise to 

the tax consequences described above. A USRPI generally includes both a direct investment 

in U.S. real property (or an investment in a partnership holding such real property), and an 

investment in the stock of a domestic corporation if the corporation is a “United States real 

property holding company” (“USRPHC”). A USRPHC generally includes any domestic 

corporation if U.S. real property represents more than one-half of the aggregate value of its 

business assets and real property assets at any time during the preceding five years (or 

shorter period during which the Sub-Fund has held an interest in the corporation). A USRPI 

held by a partnership is deemed to be owned proportionately by its partners. To the extent 

any assets of the Sub-Fund are considered USRPIs, gain realised by a Non-U.S. Limited 

Partner on a sale or other disposition of an interest in the Sub-Fund may be taxed as 

effectively connected income to the extent the gain is attributable to such assets (and may 

also be subject to a U.S. federal withholding tax). 

As a foreign corporation, a U.S. Tax Holding Company generally will not be subject to U.S. 

federal income taxation on income or gain realized by it from trading and investment 

activities provided that the U.S. Tax Holding Company is not engaged in, or deemed to be 

engaged in, a U.S. trade or business to which such income or gain is treated as effectively 

connected. In the event that the U.S. Tax Holding Company were engaged in, or deemed to 

be engaged in, a U.S. trade or business in any year, the U.S. Tax Holding Company (but not 

any of the shareholders) would be required to file a U.S. federal income tax return for such 

year and pay tax on its income and gain that is effectively connected with such U.S. trade or 

business at U.S. corporate tax rates. In addition, the U.S. Tax Holding Company would be 

required to pay a branch profits tax equal to 30 per cent. of the dividend equivalent amount 

for the taxable year. 

The U.S. Tax Holding Company also will be subject to a 30 per cent. U.S. withholding tax on 

the gross amount of: (i) any U.S. source interest income that falls outside the portfolio 

interest exception or other available exception to withholding tax; (ii) any U.S. source 

dividend income or dividend equivalent payments; and (iii) any other U.S. source fixed or 

determinable annual or periodical gains, profits, or income, in each case to the extent such 

amounts are not effectively connected with a U.S. trade or business. All prospective Non-

U.S. Limited Partners are urged to consult their tax advisers regarding an investment in the 

Sub-Funds. 

As a result of the 2017 Tax Legislation, certain non-corporate U.S. Limited Partners may be 

eligible for a deduction equal to a portion of the income allocated to them that is attributable 

to Investments in flow-through entities and certain investments in real estate investment 

trusts (“REITs”) or publicly traded partnerships. In general, a U.S. taxpayer other than a 

corporation is entitled to a deduction equal to 20 per cent. of the taxpayer’s “qualified 

business income,” subject to certain limitations. “Qualified business income” is the sum of 

the taxpayer’s income from qualified trades or businesses, REIT ordinary dividends and 

qualified publicly traded partnership income, but generally excludes capital gains (including 

REIT capital gain dividends) and other dividend income as well as any income that would 

not be treated as effectively connected income if such income were attributable to a 

nonresident alien or foreign corporation. Although many types of business are qualified 

trades or businesses, various types of service-related businesses are ineligible (including, 

for example, services in the fields of health, consulting, financial services and investment 

management). With respect to each taxable year, the 20 per cent. deduction is subject to a 
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cap based on a U.S. Limited Partner’s allocable share of the wages paid and/or capital 

invested with respect to the applicable qualified trade or business, although this cap does 

not apply with respect to REIT ordinary dividends and qualified publicly traded partnership 

income. Because of the foregoing limitations and the complexity  associated with 

determining the amount of qualified business income and the applicable deduction 

limitations allocable to any U.S. Limited Partner, there can be no assurances that any of a 

U.S. Limited Partner’s income attributable to the Fund will be qualified business income or 

that (if a portion of such income does constitute qualified business income) the Fund will be 

able to provide individual U.S. Limited Partners with information sufficient to calculate their 

deductions with respect to such income. 

9.4.6 Tax Returns, Audits, and Partnership Representative

The Bipartisan Budget Act of 2015, which was enacted on November 2, 2015, significantly 

changed the rules for U.S. federal income tax audits of partnerships. Under the rules, tax 

audits will continue to be conducted at the partnership level. However, with respect to tax 

returns for taxable years beginning after 31 December 2017, adjustments to the amount of 

tax due (including interest and penalties) generally will be payable by the partnership unless 

the partnership qualifies for and affirmatively elects an alternative procedure. Under the 

alternative procedure, if elected, a partnership would issue information returns to persons 

who were partners in the audited year, who would then be required to take the adjustments 

into account in calculating their own tax liability, and the partnership would not be liable for 

the adjustments. If a Sub-Fund is able to and, in fact, elects the alternative procedure for a 

given adjustment, the amount of taxes for which such persons will be liable will be increased 

by any applicable penalties and a special interest charge.  

There can be no assurance that any Sub-Fund will be eligible to make such an election or 

that it will, in fact, make such an election for any given adjustment. If a Sub-Fund does not 

or is not able to make such an election, then: (i) the then current Limited Partners in the Sub-

Fund, in the aggregate, could indirectly bear income tax liabilities in excess of the aggregate 

amount of taxes that would have been due had the Sub-Fund elected the alternative 

procedure; and (ii) a given Limited Partner may indirectly bear taxes attributable to income 

allocable to other Limited Partners or former Limited Partners, including taxes (as well as 

interest and penalties) with respect to periods prior to such Limited Partner's ownership of 

interests in the Sub-Fund. Accordingly, it is possible that a Limited Partner will bear tax 

liabilities unrelated to its interest in a Sub-Fund. Amounts available for distribution to Limited 

Partners may be reduced as a result of a Sub-Fund's obligations to pay any taxes associated 

with an adjustment. 

The partnership representative of a Sub-Fund will be the only person with the authority to 

act on behalf of the Sub-Fund with respect to audits and certain other tax matters and may 

decide not to elect (or may be unable to elect) the alternative procedure for any particular 

adjustment. In addition, the Sub-Fund and each Limited Partner will be bound by the actions 

taken by the partnership representative on behalf of the Sub-Fund during any audit or 

litigation proceeding concerning U.S. federal income taxes. 

Many issues and the overall effect of this new legislation on the Sub-Funds are uncertain, 

and potential Limited Partners are urged to consult their tax advisers regarding all aspects 

of this legislation as it affects their particular circumstances. 

9.4.7 Certain Reporting Requirements
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A prospective Limited Partner who purchases Limited Partnership Interests may be required 

to file Form 8865 (or similar form) with the IRS if the purchase, when aggregated with all 

transfers of cash or other property made by that Limited Partner (or any related person) 

within the preceding 12 month period, exceeds $100,000 (or its equivalent). A Limited 

Partner who fails to file any such required form could be required to pay a penalty equal to 

10 per cent. of the gross amount paid for the Limited Partnership Interests (subject to a 

maximum penalty of $100,000, except in cases of intentional disregard). Prospective Limited 

Partners should consult their tax advisers with respect to this or any other reporting 

requirement that may apply to an acquisition of the Limited Partnership Interests. 

In addition, investors engaging in certain “reportable transactions”, including certain loss 

transactions above a certain dollar threshold, may be required to disclose to the IRS 

information relating to such transaction, and to retain certain documents and other records 

related thereto. It is possible that a Sub-Fund may engage in transactions that subject such 

Sub-Fund and potentially Limited Partners to such disclosure. An investor disposing of 

Limited Partnership Interests at a taxable loss may also be subject to such disclosure. The 

foregoing discussion is only a brief summary of certain information reporting requirements. 

Substantial penalties may apply if the required reports are not made on time. Prospective 

Limited Partners should consult their tax advisers regarding such reporting requirements. 

U.S. taxpayers that own certain “specified foreign financial assets”, including equity of 

foreign entities, if the aggregate value of all of these assets exceeds $50,000 at the end of 

the taxable year or $75,000 at any time during the taxable year, may be required to file an 

information report with respect to such assets with their tax returns. The Interests are 

expected to constitute specified foreign financial assets subject to these requirements unless 

the Interests are held in an account at a financial institution (in which case the account may 

be reportable if maintained by a non-U.S. financial institution). U.S. Limited Partners should 

consult their tax advisers regarding the application of the rules relating to specified foreign 

financial asset reporting. 

9.4.8 U.S. State and Local Taxes

State and local tax laws often differ significantly from U.S. federal income tax laws. In 

addition to U.S. federal income tax consequences, prospective Limited Partners should 

consider potential U.S. state and local tax payment and filing obligations resulting from an 

investment in the Sub-Funds in the states or localities in which they are a resident for tax 

purposes or in which investments are made, if any. 

An investment in the Sub-Funds involves complex tax considerations. Prospective Limited 

Partners are urged to consult their tax advisers with respect to the U.S. federal, state and 

local income tax considerations relevant to an investment in the Sub-Funds. 

9.4.9 Depreciation Recapture 

Certain assets held directly or indirectly by a Sub-Fund may give rise to depreciation, 

depletion and cost recovery deductions. All or a portion of any gain realized by a Sub-Fund 

and its Partners upon a disposition of such assets may be subject to recapture rules and 

therefore recharacterized as ordinary income, rather than capital gain. 

9.4.10 Organisation and Syndication Expenses 
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9.5 Certain United Kingdom Tax Considerations 

The following is a general summary of the anticipated tax treatment in the United Kingdom 

and does not constitute legal or tax advice. This summary is based on the taxation law in 

force and HM Revenue & Customs (“HMRC”) practice (which may not be binding on HMRC) 

understood to be applicable at the date of this Memorandum, but prospective Limited Partners 

should be aware that the relevant fiscal rules and practice, or their interpretation, may change, 

possibly with retrospective effect. The following summary is not a guarantee to any Limited 

Partner of the taxation results of investing in a Sub-Fund. Prospective Limited Partners should 

consult their own professional advisers on the implications of making an investment in and 

holding or disposing of Limited Partnership Interests in a Sub-Fund. Unless expressly stated 

otherwise, the summary below applies only to United Kingdom resident and, if relevant, 

domiciled Limited Partners holding Limited Partnership Interests in a Sub-Fund as an 

investment and as the beneficial owners thereof (“United Kingdom Limited Partners”). It 

may not apply to certain categories of United Kingdom Limited Partners. This summary does 

not consider the United Kingdom tax consequences of investing in or through any entity other 

than a Sub-Fund, such as those of investing in or through a parallel or alternative investment 

vehicle. The comments below may also not apply to a specific Sub-Fund.  

9.5.1 The Fund 

It is expected that the Fund and each Sub-Fund should in practice be treated by HMRC as 

a partnership for United Kingdom tax purposes, although this treatment is not beyond doubt 

and cannot be guaranteed. The entirety of the comments which follow assume that this 

treatment applies and, were this not to be the case, different tax consequences would arise. 

On the basis, of partnership treatment, HMRC should not treat the Fund and each Sub-Fund 

as a separate taxable entity for the purposes of United Kingdom taxation on income or 

chargeable gains.  

To the extent that any Investments are held by a Sub-Fund through, or to the extent that a 

Sub-Fund invests directly into, an entity which is treated as opaque for the purposes of 

United Kingdom taxation on income and chargeable gains (such as most companies), United 

Kingdom Limited Partners will be treated as owning (through the Sub-Fund) an interest in 

such opaque entity (and not as owning directly a share in the income of, and each of the 

assets held by, the opaque entity). 

9.5.2 Taxation of United Kingdom Limited Partners 

United Kingdom Limited Partners will be solely responsible for paying any United Kingdom 

tax due on their own share of income, profits and gains arising out of their participation in a 

Sub-Fund. Limited Partners who are within the charge to United Kingdom tax will be required 

to include their share of any such income, profits or gains in their own United Kingdom tax 

returns. 

Income 

It is anticipated that, for the purposes of United Kingdom taxation on income, HMRC will 

generally treat the assets of a Sub-Fund as the United Kingdom Limited Partners’ source of 

profits. According to their specific circumstances, United Kingdom Limited Partners will be 
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liable to United Kingdom tax in respect of their proportionate share of income (including 

dividends and interest) paid or accruing to the Sub-Fund according to the profit sharing 

arrangements of the Sub-Fund in the period in which the income is paid or accrued (whether 

or not distributed by the Sub-Fund) subject, in certain cases, to deduction of expenses 

properly incurred and paid by the Sub-Fund out of that income.  

Taxation of Capital Gains  

United Kingdom Limited Partners will normally be treated for the purposes of United 

Kingdom taxation on chargeable gains as owning directly a share in each of the Investments 

held by the relevant Sub-Fund. The share of each United Kingdom Limited Partners should 

be its proportionate interest in the relevant Sub-Fund’s assets determined in accordance 

with the provisions of the Partnership Agreement.  For the purposes of United Kingdom 

taxation on chargeable gains, United Kingdom Limited Partners may, depending on their 

circumstances, be liable to United Kingdom taxation on chargeable gains in respect of a 

proportionate share of any gains arising to the relevant Sub-Fund, whether or not such gains 

are distributed to United Kingdom Limited Partners. A withdrawal of Limited Partnership 

Interests in a Sub-Fund by such a Limited Partner will also be treated as a withdrawal of a 

proportionate interest in the Investments of the Sub-Fund and (subject to comments below 

in relation to the Offshore Fund Rules) may give rise to a liability to United Kingdom taxation 

on chargeable gains. 

The rules contained in Part 8 of the Taxation (International and Other Provisions) Act 2010

(the “UK Tax Offshore Fund Rules”) should not apply to the Fund.  However, the UK Tax 

Offshore Fund Rules may apply in the event that investments are made by a Sub-Fund into 

or other intermediate holding vehicles which are not treated as partnerships, in each case 

depending on their legal form and certain other conditions (where the UK Tax Offshore Fund 

Rules apply to such an entity, that entity being an “UK Tax Offshore Fund”). Under the UK 

Tax Offshore Fund Rules, subject to certain exemptions, any gain on the withdrawal of an 

interest in an UK Tax Offshore Fund which is not a reporting fund will be taxed as income 

and not as a chargeable gain (so that any relief or exemption then applicable to chargeable 

gains only - for example, a lower tax rate - would not be available). It is not currently intended 

that, if an entity within the structure is a UK Tax Offshore Fund, such entity will seek to 

become a reporting fund.  

9.5.3 Taxation of Limited Partners Non-Domiciled in the United Kingdom 

United Kingdom Limited Partners who are individuals non-domiciled in the United Kingdom 

for United Kingdom tax purposes and who claim to be taxed on the remittance basis will, if 

the remittance basis of United Kingdom taxation applies in respect of offshore income, profits 

and capital gains of the relevant Sub-Fund, only be taxed in the United Kingdom to the extent 

that their allocated share of such offshore income, profits and capital gains is remitted to the 

United Kingdom. 

9.5.4 Anti-Avoidance 

A number of anti-avoidance provisions operate in the UK which may impact certain types of 

Limited Partner. Certain (but not all) of these are summarised below. 

Section 3 TCGA 

Limited Partners should note the provisions of Section 3 of the Taxation of Chargeable Gains 

Act, which might apply where a Sub-Fund holds an Investment through a non-United 

Kingdom resident subsidiary which is treated as a company for United Kingdom taxation 
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purposes. If such subsidiary is regarded as a close company for the purposes of Section 3 

TCGA, certain United Kingdom Limited Partners may have a proportion of the chargeable 

gains of any non-United Kingdom subsidiary attributed to them for the purposes of United 

Kingdom tax on chargeable gains where more than 25 per cent. of the gain would be 

attributed to that Limited Partner together with persons connected with him (which for this 

purpose includes any persons with whom he is in partnership). For the avoidance of doubt 

United Kingdom registered pension schemes should not be subject to any liability pursuant 

to Section 3 TCGA.  

Controlled Foreign Company Rules  

United Kingdom tax legislation contains provisions which subject certain United Kingdom 

resident companies to tax on certain profits of companies not so resident in which they have 

an interest. These rules may apply to United Kingdom resident companies if they are 

deemed to be interested (whether directly or indirectly) in at least 25 per cent. of the profits 

of a non-resident company which is controlled by residents of the United Kingdom and is 

resident in a low tax jurisdiction. The legislation is not directed towards the taxation of capital 

gains.  

Transfer of Assets Abroad  

The attention of United Kingdom Limited Partners who are individuals is drawn to the 

provisions of Chapter 2 of Part 13 of the Income Tax Act 2007 (the “ITA”). These provisions 

are aimed at preventing the avoidance of income tax by individuals through transactions 

resulting in the transfer of assets or income to persons (including companies) resident or 

domiciled abroad, and may, subject to certain exemptions, render them liable to taxation in 

respect of undistributed income and profits of the person to whom the assets or income were 

transferred on an annual basis.  

Transactions in Securities 

The attention of United Kingdom Limited Partners within the charge to income tax is drawn 

to Chapter 1 of Part 13 of the ITA. Part 13 contains legislation permitting HMRC to serve 

notice to counteract “income tax advantages” arising in consequence of one or more 

transactions in securities in specified circumstances involving, in broad terms, a receipt by 

a person in a form which is not subject to income tax in connection with a distribution by, or 

transactions involving the assets of, one or more close companies. Any company which is 

controlled by a Sub-Fund is likely to be regarded as a close company for these purposes. 

The legislation applies only if the main or one of the main purposes of the transactions in 

securities (or any one of them) is to obtain an income tax advantage for any person. Similar 

provisions contained in Part 15 of the Corporation Tax Act 2010 apply in respect of 

corporation tax, although in slightly different circumstances. Part 15 does not apply where 

the taxpayer company can show that the relevant transactions in securities are effected for 

genuine commercial reasons or in the ordinary course of making or managing investments, 

and the obtaining of a corporation tax advantage is not the main object or one of the main 

objects of any of those transactions. 

9.5.5 Provision of Information

Information relating to holdings and interests in a Sub-Fund may be required to be provided 

to HMRC or other tax authorities in certain circumstances pursuant to certain domestic and 

international reporting and transparency regimes. This may include (but is not limited to) 

information relating to the value of the investment, amounts paid or credited with respect to 
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the investment, details of the Limited Partners or beneficial owners of the investment (or the 

persons for whom the investment is held), details of the persons who exercise control over 

entities that are, or are treated as, Limited Partners, details of the persons to whom 

payments derived from the investment are or may be paid and information and documents 

relating to the investment. Information may be required to be provided by, amongst others, 

the Limited Partners, persons by (or via) whom payments derived from the investments are 

made or who receive (or would be entitled to receive) such payments, persons who effect or 

are a party to transactions relating to the investments and certain registrars or 

administrators. In certain circumstances, the information obtained by a tax authority may be 

provided to tax authorities in other countries. In order to enable these requirements to be 

met, Limited Partners may be required to provide information to the Fund or to other persons. 

FOR THE AVOIDANCE OF DOUBT, IT IS AGAIN STATED THAT THE SUMMARY ABOVE 

IS NOT INTENDED TO PROVIDE TAX ADVICE AND CANNOT BE RELIED UPON BY 

ANY LIMITED PARTNER. PROSPECTIVE LIMITED PARTNERS MUST SEEK THEIR 

OWN, INDEPENDENT TAX ADVICE PRIOR TO AN INVESTMENT IN A SUB-FUND. 
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10 Certain Legal and Regulatory Considerations 

Certain ERISA Considerations: This summary is based on provisions of ERISA and 

Section 4975 of the Code as of the date hereof. This summary does not purport to be 

complete and is qualified in its entirety by reference to ERISA and the Code. No assurance 

can be given that future legislation, administrative regulations or rulings in court decisions 

will not significantly modify the requirements summarised herein. Any such changes may be 

retroactive and thereby apply to transactions entered into prior to the date of their enactment 

or release. Prospective Limited Partners should consult with their own counsel on these 

matters. 

Before authorising an investment in a Sub-Fund, fiduciaries of any employee benefit plan or 

other plan which is subject to Title I of ERISA or Section 4975 of the Code, or any entity, 

account or other arrangement which is treated under ERISA as “plan assets” of such plans 

(collectively referred to herein as “benefit plan investors”) should consider, among other 

factors, the applicability of the fiduciary standards under ERISA and the prohibited 

transaction provisions under ERISA or Section 4975 of the Code. Such prohibited 

transaction provisions restrict a broad range of transactions involving: (i) the assets of any 

benefit plan investor; and (ii) persons having certain relationships with respect thereto, 

referred to as “parties in interest” under ERISA or “disqualified persons” under Section 4975 

of the Code.  

Definition of Plan Assets: Under a “look-through” rule set forth in U.S. Department of 

Labour (29 C.F.R. § 2510.3-101, referred to herein as the “Regulation”), when a benefit plan 

investor acquires an equity interest (including indebtedness having substantial equity 

features) in an entity, the benefit plan investor's assets include both the equity interest and 

an undivided interest in the underlying assets of the entity unless an exception set forth in 

the Regulation or ERISA applies. If the assets of an entity, such as the Fund, were 

considered to be assets of a benefit plan investor that is an investor in the entity, the assets 

and certain activities of the entity would become subject to the requirements and restrictions 

of Title I of ERISA and Section 4975 of the Code, including, among other things: (i) the 

application of the prudence and other fiduciary standards of ERISA to investments made by 

the entity; and (ii) the possibility that certain transactions that the entity might enter into in 

the ordinary course of its business might constitute non-exempt “prohibited transactions” 

under ERISA and Section 4975 of the Code. A non-exempt prohibited transaction, in addition 

to imposing potential personal liability on fiduciaries of benefit plan investors that own an 

equity interest in the entity, may also result in the imposition of an excise tax under the Code 

on disqualified persons with respect to the benefit plan investors, and other adverse 

consequences to the entity and the benefit plan investors, including a need to rescind or 

otherwise correct the non-exempt prohibited transaction. 

There is an exception to the look-through rule under the Regulation if an entity qualifies as 

a “venture capital operating company” (“VCOC”), as defined in the Regulation. A VCOC 

includes an entity that, on the date of its first long-term Investment and on one day during a 

90-day annual valuation period designated by the entity, has invested at least 50 per cent. 

(based on cost) of its assets (other than certain temporary Investments) in “real estate 

operating companies” (as defined in the Regulation) as to which the entity has direct 

contractual rights to substantially participate in the management thereof and the entity 

exercises such management rights in the ordinary course. A “real estate operating company” 

includes an entity that, on the date of its first long-term Investment and on one day during a 

separate 90-day annual valuation period designated by the entity, has invested at least 50 
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per cent. (based on cost) of its assets (other than certain temporary Investments) in real 

estate that is being actively managed or developed and as to which the entity has and in the 

ordinary course exercises its direct contractual rights to substantially participate in the 

management or development of such real estate. In order to qualify as a VCOC, the activities 

of the Fund may be adversely limited or restricted, including its ability to make, sell or 

otherwise transfer Investments.  

There is also an exception if ownership of each class of equity interest in the entity on any 

date after the most recent acquisition of any equity interest in the entity by “benefit plan 

investors” has a value in the aggregate of less than 25 per cent. of the total value of such 

class of equity interests that are outstanding (not counting interests held by persons who 

manage the entity or their Associates). In this regard, the term “benefit plan investor” means 

an employee benefit plan or other plan that is subject to the prohibited transaction provisions 

of Title I of ERISA or Section 4975 of the Code.  

It is unlikely that the Fund will be able to qualify as a VCOC (but it is possible that certain 

Sub-Funds may intend to qualify as a VCOC), therefore in order to avoid subjecting the 

investment activities and operations of the Fund to the fiduciary responsibility provisions of 

Title I of ERISA and the prohibited transaction provisions of such Title and Section 4975 of 

the Code, the General Partner shall use all reasonable endeavours to limit investment in the 

Fund by benefit plan investors to less than 25 per cent. of the Partnership Interests, as 

calculated and determined in accordance with the Regulation. Consequently, the General 

Partner may reject subscriptions for Partnership Interests by benefit plan investors in order 

to comply with the 25 per cent. restriction, may preclude withdrawals of Partnership Interests 

to the extent that such a transfer would result in the Fund exceeding the 25 per cent. limit, 

and may, in its sole discretion, require the withdrawal of some of the Partnership Interests 

held by benefit plan investors if the continued holding of such Partnership Interests would 

result in the Fund being subject to Title I of ERISA or Section 4975 of the Code. The General 

Partner shall be entitled to rely on the representations and warranties provided by Limited 

Partners in the Fund regarding their status as benefit plan investors under ERISA. 

The Partnership interests of the General Partner and its Associates differ from the interests 

of any benefit plan investor considering the acquisition, holding or disposition of an 

investment in the Fund; accordingly, the General Partner and its Associates do not undertake 

to act and disclaim having acted as a fiduciary under ERISA or Section 4975 of the Code for 

any benefit plan investor as to its acquisition, holding or disposition of an investment in the 

Fund (assuming the assets of the Fund do not constitute “plan assets” of benefit plan 

investors acquiring an investment therein). Each benefit plan investor that invests in the 

Fund, shall represent that: (i) a fiduciary that is independent of the General Partner and its 

Associates has made the decision to invest the assets of the benefit plan investor in the 

Fund; (ii) the fiduciary has reviewed all of the underlying documents associated with the 

Fund; (iii) the fiduciary is authorized to make such investment decision on behalf of the 

benefit plan investor; and (iv) the General Partner and its Associates have not provided any 

investment advice or recommendations related to the benefit plan investor's investment in 

the Fund. 

“Governmental plans” and “church plans”, while not subject to the fiduciary responsibility and 

prohibited transaction provisions of ERISA and Section 4975 of the Code, may nevertheless 

be subject to U.S. state or other U.S. federal laws that are substantially similar to the 

foregoing provisions of ERISA and the Code. Decision-makers for any such plans should 

consult with their legal counsel before making an investment in the Fund.  
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11 Certain U.S. Securities Laws and other Regulatory Matters 

U.S. Securities Act: The Partnership Interests have not been registered under the U.S. 

Securities Act or the securities laws of any state of the United States, nor is such registration 

contemplated. The Partnership Interests will be offered and sold outside of the United States 

in reliance upon the exemption from registration provided by Regulation S promulgated 

under the U.S. Securities Act. Unless otherwise specified in the relevant Sub-Fund 

Supplement, the Partnership Interests may be offered and sold for investment purposes in 

the United States under the exemption provided by Section 4(a)(2) of the U.S. Securities Act 

and Regulation D promulgated thereunder and other exemptions of similar import in the laws 

of the U.S. states and jurisdictions where the offering will be made.

The Partnership Interests may not be offered, sold, transferred or otherwise delivered 

directly or indirectly in the United States or to or for the account of any U.S. Person (as 

defined within the meaning of Regulation S) except pursuant to an exemption from, or in a 

transaction not subject to, the registration requirements of the U.S. Securities Act and any 

applicable U.S. state laws. Any re-offer or resale of any of the Partnership Interests in the 

United States or to U.S. Persons may constitute a violation of U.S. law.  

U.S. Investment Company Act: Neither the Fund nor any Sub-Fund has registered, or 

intends to register, under the U.S. Investment Company Act. Each Sub-Fund will either fall 

outside of the definition of an investment company due to its investments in real estate or 

will otherwise rely on an exemption from registration under the U.S. Investment Company 

Act, including, without limitation, Section 3(c)(1) (i.e. an issuer that is not making a public 

offering of interests and whose outstanding interests are beneficially owned by not more 

than 100 persons) and Section 3(c)(7) (i.e. an issuer that is not making a public offering of 

interests and whose outstanding interests are beneficially owned by persons who are 

“qualified purchasers” or “knowledgeable employees”). 

U.S. Investment Advisers Act: Neither the General Partner nor the AIFM is registered with 

the SEC as an investment adviser under the U.S. Investment Advisers Act. As a result, 

Limited Partners will not be entitled to all of the protections that might be available if the 

General Partner or the AIFM were so registered. The relevant Sub-Fund Supplement will 

confirm whether the relevant Investment Manager or Investment Adviser is registered by the 

SEC (noting that both Barings LLC and Baring International Investment Limited are 

registered with the SEC as investment advisers under the U.S. Investment Advisers Act). 

U.S. Commodity Exchange Act: While a Sub-Fund may trade commodity futures and/or 

other commodity options contracts and/or other commodity interests as may be 

contemplated in the relevant Sub-Fund Supplement, the General Partner expects to be 

exempt from registration with the U.S. Commodity Futures Trading Commission (CFTC) as 

a commodity pool operator (a “CPO”) with respect to each such Sub-Fund pursuant to CFTC 

Rule 4.13(a)(3) under the U.S. Commodity Exchange Act, as amended. Unlike a registered 

CPO, the General Partner is not and will not be required to deliver a CFTC disclosure 

document to Limited Partners, nor will it be required to provide Limited Partners with certified 

annual reports that satisfy the requirements of CFTC rules applicable to registered CPOs. 

To the extent a Sub-Fund acts as a fund-of-funds and invests in other commingled vehicles, 

the General Partner may rely on the relief granted by the CFTC in respect of CPOs of fund-

of-funds in CFTC Letter No. 12-38. Such relief is available until six months from the date the 

CFTC issues revised guidance on the application of the de minimis thresholds in Regulation 

4.13(a)(3). To date, the CFTC has not issued such revised guidance.  
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As set forth in the relevant Sub-Fund Supplement, the applicable Investment Manager or 

Investment Adviser (e.g. Barings LLC) may be registered with the CFTC as a commodity 

trading adviser (“CTA”) and may be a member of the U.S. National Futures Association. To 

the extent that such an Investment Manager or Investment Adviser acts as a commodity 

trading advisor with respect to a Sub-Fund, the relevant Investment Manager or Investment 

Adviser (e.g. Barings LLC) will rely on an exemption from registration as a CTA under CFTC 

Rule 4.14(A)(8) and will provide commodity interest advice to any such Sub-Fund as if it 

were exempt from registration as a CTA.  

The General Partner will rely on the exemption under CFTC Rule 4.13(a)(3) with respect to 

the Fund and each Sub-Fund on the basis that, among other things: (i) each purchaser of 

Limited Partnership Interests will be (A) a “qualified eligible person” as defined in CFTC Rule 

4.7(a)(2); (B) an “accredited investor” as defined in Regulation D promulgated under the U.S. 

Securities Act; (C) a trust that was formed by an accredited investor for the benefit of a family 

member; (D) a “Non-United States Person” as defined under the U.S. Commodity Exchange 

Act; or (E) a “knowledgeable employee” as defined in Rule 3c-5 promulgated under the U.S. 

Investment Company Act; (ii) at all times, the aggregate initial margin, premiums and security 

deposits required to establish the Fund's and each Sub-Fund's commodity interest positions 

will not exceed 5 per cent. of the Fund NAV or the relevant Sub-Fund NAV, as applicable, or 

the aggregate net notional value of such positions will not exceed 100 per cent. of the Fund 

NAV or 100 per cent. of the relevant Sub-Fund NAV, as applicable, in each case after taking 

into account unrealized profits and unrealized losses on any commodity interest positions; 

and (iii) Partnership Interests will be exempt from registration under the U.S. Securities Act 

and are or will be offered and sold without marketing to the public in the United States. 

Investments by U.S. Persons: Any U.S. Person subscribing for Limited Partnership 

Interests will be required to represent and warrant to the Fund that it is (i) an “accredited 

investor” as defined in Rule 501(a) of Regulation D under the U.S. Securities Act, and (ii) a 

“qualified purchaser” as defined in section 2(a)(51) of the U.S. Investment Company Act, or 

a “knowledgeable employee” with respect to the relevant Sub-Fund, as defined under Rule 

3c-5 under the Investment Company Act and to provide such supporting information or 

documentation relating thereto as may be requested by or on behalf of the Fund, including 

in connection with the offer and sale of Limited Partnership Interests of any Sub-Fund. 

For the above purposes, “U.S. Person” means any investor who is a “U.S. person” within the 

meaning of Regulation S as promulgated under the U.S. Securities Act and pursuant to the 

U.S. Investment Company Act and includes persons who are not “Non-United States 

persons” within the meaning of the U.S. Commodity Exchange Act, which currently includes 

the following: (A) any natural person resident in the United States; (B) any partnership or 

corporation organised or incorporated under the laws of the United States; (C) any estate 

the income of which is subject to U.S. federal income tax regardless of its source or of which 

any executor or administrator is a U.S. Person; (D) any trust of which any trustee is a U.S. 

Person or a U.S. court is otherwise able to exercise primary supervision over the 

administration of such trust; (E) any agency or branch of a non-United States entity located 

in the United States; (F) any non-discretionary account or similar account (other than an 

estate or trust) held by a dealer or other fiduciary for the benefit or account of a U.S. Person; 

(G) any discretionary account or similar account (other than an estate or trust) held by a 

dealer or other fiduciary organised, incorporated or (if an individual) resident in the United 

States; (H) any partnership or corporation if (i) organised or incorporated under the laws of 

any non-United States jurisdiction and (ii) formed by a U.S. Person principally for the purpose 

of investing in securities not registered under the U.S. Securities Act, unless it is organised 
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or incorporated, and owned, by accredited investors (as defined in Rule 501(a) of Regulation 

D) who are not natural persons, estates or trusts; and (I) any entity organised outside of the 

United States principally for passive investment, such as a commodity pool, investment 

company or other similar entity (other than an employee benefit plan or a pension plan for 

the employees, officers or principals of an entity organised and with its principal place of 

business outside the United States) in which (i) any U.S. Persons hold units of participation 

representing in aggregate 10 per cent. or more of the beneficial interest in the entity or (ii) it 

has a principal purpose of facilitating investment by a U.S. Person in a commodity pool with 

respect to which the operator is exempt from certain requirements of Part 4 of the regulations 

of the CFTC by virtue of its participants being non-U.S. Persons. 

Freedom of Information Act: To the extent that the General Partner determines in good 

faith that, as a result of the U.S. Freedom of Information Act (“FOIA”), any governmental 

public records access law, any state or other jurisdiction's laws similar in intent or effect to 

FOIA, or any other similar statutory or regulatory requirement, a Limited Partner or any of its 

Associates may be required to disclose information relating to the Fund, its Associates, 

and/or any entity in which an investment is made (other than certain fund-level, aggregate 

performance information described in the General Section of this Memorandum and/or a 

Sub-Fund Supplement), which disclosure could, for example, affect a Sub-Fund's 

competitive advantage in finding attractive investment opportunities, the General Partner 

shall have the right not to provide the Limited Partners, for such period of time as the General 

Partner in good faith determines to be advisable, with any information that the relevant 

Limited Partners would otherwise be entitled to receive or to have access to pursuant to this 

Memorandum, the relevant Sub-Fund Supplement or Luxembourg law. 

Pay-to-Play Laws, Regulations and Policies: A number of U.S. states and municipal 

pension plans have adopted so-called “pay-to-play” laws, regulations or policies that prohibit, 

restrict or require disclosure of payments, gifts or benefits to (and/or certain contacts with) 

state officials by individuals and entities seeking to do business with state entities, including 

those seeking investments by public retirement funds. The SEC has adopted rules that, 

among other things, prohibit an investment adviser from providing advisory services for 

compensation to a government client for two years after the adviser or certain of its 

executives or employees makes a contribution to certain elected officials or candidates. If 

the General Partner, the AIFM or any Investment Manager or any of their respective 

Associates or employees, or any service provider acting on their behalf, fails to comply with 

such laws, regulations or policies, such non-compliance could have an adverse effect on a 

Sub-Fund. 

Compliance with Anti-Money Laundering Requirements: In response to increased 

regulatory concerns with respect to the sources of funds used in investments and other 

activities, the Fund will request prospective Limited Partners to provide additional 

documentation verifying, among other things, such Limited Partner's identity and source of 

funds used in connection with its subscription for Limited Partnership Interests. The General 

Partner may decline to accept a Commitment to become a Limited Partner if this information 

is not provided or on the basis of such information that is provided. Requests for 

documentation may be made at any time during which a Limited Partner holds Limited 

Partnership Interests. The General Partner, the AIFM and/or any Investment Manager may 

be required to provide this information, or report the failure to comply with such requests, to 

governmental authorities, in certain circumstances without notifying the Limited Partner that 

the information has been provided. The General Partner, the AIFM and any Investment 

Manager will take such steps as each determines may be necessary to comply with 
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applicable law, regulations, orders, directives or special measures that may be required by 

government regulators. Governmental authorities are continuing to consider appropriate 

measures to implement anti-money laundering laws and at this point it is unclear what steps 

the General Partner, the AIFM, any Investment Manager and the Administrator may be 

required to take, however, these steps may include prohibiting a Limited Partner from making 

further contributions of capital to a Sub-Fund, depositing distributions to which a Limited 

Partner would otherwise be entitled to in an escrow account or causing the withdrawal of a 

Limited Partner from a Sub-Fund.
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1 Contact Details 

Name: Barings Umbrella Fund (LUX) GP S.à r.l. 

Address: 1 Rue Isaac Newton, L-2242 Luxembourg, Grand Duchy of Luxembourg 

2 Name of the Sub-Fund 

Barings Real Estate European Value Add Fund II.  

3 Definitions 

Unless defined elsewhere in this Sub-Fund Supplement or unless the context indicates 

otherwise, capitalised words and expressions in this Sub-Fund Supplement have the 

meaning as described in the General Section of the Memorandum and/or the Agreement 

(as applicable).  

“Accounts” means the annual financial statements of the Sub-Fund made up in the Base Currency 

for each Accounting Period, as prepared by the General Partner and audited by the Auditors, and 

the notes thereto;

“Acquisition Cost” means the amount invested by the Sub-Fund in respect of an Investment 

together with related expenses;

“Additional Amount” has the meaning given to it in the “Payments on Subsequent Closing Dates” 

section of Section 6 – Legal Terms;

“Advisory Committee” means the advisory committee of the Sub-Fund established in accordance 

with the “Advisory Committee” section of Section 6 – Legal Terms;

“Alternative Investment Vehicle” has the meaning given to it in the “Alternative Investment 

Vehicles” section of Section 6 – Legal Terms;

“AnlV-Investor” means a German institutional investor who is, by law, its constitutional documents 

or any other (internal) regulation, subject to either of the German Investment Ordinances and who 

has notified the General Partner thereof;

“Asset Management Services” means  

 

 

 

 

; 

“Associated Sub-Fund Limited Partner” has the meaning given to it in the “Side Letters” section 

of Section 6 – Legal Terms; 

“ATAD” means the EU Directive 2016/1164/EU dated 12 July 2016 and the EU Directive 

2017/952/EU dated 29 May 2017 as implemented under domestic legislation by the EU Member 

States;

“Barings Co-investment Sub-Fund Limited Partner” means  

;

“Base Currency” means the base currency of the Sub-Fund, being Euros;
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“Basic Amount” has the meaning given to it in the “Payments on Subsequent Closing Dates” section 

of Section 6 – Legal Terms;

“Benchmark Commitments” means:  

 

“Benefit Plan Investor” means a “benefit plan investor” within the meaning of section 3(42) of 

ERISA;

“Capital Account” has the meaning given to it in the “Sub-Fund Partner Accounts” section of Section 

6 – Legal Terms;

“Capital Gain” means the amount (if any) by which the Net Proceeds in respect of the realisation of 

an Investment exceed the Acquisition Cost of such Investment;

“Capital Loss” means the amount (if any) by which the Acquisition Cost of an Investment exceeds 

the Net Proceeds in respect of the realisation of such Investment;

“Carried Interest” has the meaning given to it in the “Distributions” section of Section 6 – Legal 

Terms;

“Cause” means:  

  

 

 

  

  

 

  

 

 

 

 

“Closing Date” means the First Closing Date, any Subsequent Closing Date and the Final Closing 

Date;

“Default Rate” means the rate of  or such 

alternative benchmark rate as the General Partner may consider appropriate in accordance with the 

“Amendments” section of Section 6 – Legal Terms;

“Defaulting Sub-Fund Limited Partner” has the meaning given to it in the “Default” section of 

Section 6 – Legal Terms;

“DOJ” means the United States Department of Justice;

“Drawdown Notice” has the meaning given to it in the “Capital Calls” section of Section 6 – Legal 

Terms; 
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“Due Date” has the meaning given to it in the “Default” section of Section 6 – Legal Terms;

“ERISA Sub-Fund Limited Partner” means any Sub-Fund Limited Partner which is a Benefit Plan 

Investor; 

“ERISA Rate” means the rate of , or such alternative benchmark rate as the 

General Partner may consider appropriate in accordance with the “Amendments” section of Section 

6 – Legal Terms;

“EURIBOR” means the rate for deposits in Euros for a period of three months which appears on 

pages 248 and 249 of Reuters as of 11.00 a.m. (Central European time) on the day two Business 

Days before the relevant day;

“Excess Carried Interest” has the meaning given to it in the “Special Sub-Fund Limited Partner 

Clawback” section of Section 6 – Legal Terms;

“Excused Commitment” means, in relation to an Excused Sub-Fund Partner and a Prohibited 

Investment, that part of the Commitment of such Excused Sub-Fund Partner which would have been 

made by way of Capital Contribution in connection with the relevant Investment if the relevant 

Investment had not been a Prohibited Investment in respect of that (or any other) Excused Sub-

Fund Partner;

“Excuse Grounds” has the meaning given to it in the “Excuse and Exclusion” section of Section 6 

– Legal Terms;

“Excused Sub-Fund Partner” means a Sub-Fund Limited Partner which has been excused or 

excluded in all or in part from advancing a Capital Contribution under the “Excuse and Exclusion” 

section of Section 6 – Legal Terms;

“Final Closing Date” has the meaning given to it in the “Admission of Sub-Fund Limited Partners” 

section of Section 6 – Legal Terms;

“First Closing Date” means the first date on which a Sub-Fund Limited Partner is admitted to the 

Sub-Fund; 

“French 3% Investments” means any direct or indirect real estate Investments in France which are 

subject to the French 3% Tax;

“French 3% Tax” means any annual Taxation arising under Article 990D et seq. of the French Tax 

Code (as amended, supplemented and replaced from time to time); 

“French 3% Tax Costs” has the meaning given to it in the “French 3% Tax” section of Section 6 – 

Legal Terms;

“Full Investment Date” means the earliest to occur of:  
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“Fund Documents” means the Agreement and this Memorandum (i.e. the General Section and this 

Sub-Fund Supplement);

“German Investment Ordinances” means (i) the German Ordinance on the Investment of the 

Secured Assets of Pension Schemes, Burial Funds and Small Insurance Companies (Verordnung 

über die Anlage des Sicherungsvermögens von Pensionskassen, Sterbekassen und Kleinen 

Versicherungsunternehmen) (as amended from time to time) and (ii) the German Ordinance on the 

Supervision of Pension Funds (Pensionsfonds-Aufsichtsverordnung) (as amended from time to 

time);

“Imputed Underpayment” shall mean any “imputed underpayment” under Section 6225 of the Code 

or any similar amount imposed under any state, local, or non-U.S. law, including any interest and 

penalties thereon;

“Income Account” has the meaning given to it in the “Sub-Fund Partner Accounts” section of 

Section 6 – Legal Terms;

“Indemnified Party” has the meaning given to it in the “Indemnity and Exclusion of Liability” section 

of Section 6 – Legal Terms;

“Intermediate Vehicle” means an intermediary holding company and/or asset holding company 

and/or a collective investment undertaking or similar, directly or indirectly, partly or wholly owned by 

the Sub-Fund and established or acquired for the sole purpose of directly or indirectly holding the 

Investments; 

“Investment” means an investment in or in respect of a Real Estate Asset or Liquid Asset acquired 

or proposed to be acquired by or for the account of the Sub-Fund and any hedging arrangements 

entered into, whether made directly or through one or more Intermediate Vehicles and howsoever 

constituted or represented pursuant to the “Investment Restrictions” section of Section 6 – Legal 

Terms;

“Investment Manager” means: (i) Baring Asset Management Limited; (ii) Barings LLC, which is an 

investment adviser registered with the SEC; and  

“Investment Objective” means the investment objective set out in the “Investment Objective” 

section of Section 6 – Legal Terms;

“Investment Period” means the period from and including the  and including 

the e;

“Investment Restrictions” means the investment restrictions set out in the “Investment 

Restrictions” section of Section 6 – Legal Terms;

“Investment Strategy” means the investment strategy set out in the “Investment Strategy” section 

of Section 6 – Legal Terms;

“Key Person” means each of:  

 or such other person approved as a replacement Key Person in 

accordance with the “Key Person Event” section of Section 6 – Legal Terms;

“Key Person Event” has the meaning given to it in the “Key Person Event” section of Section 6 – 

Legal Terms;

“Liabilities” has the meaning given to it in the “Indemnity and Exclusion of Liability” section of 

Section 6 – Legal Terms;
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“Liquid Assets” means  

 

 

 

;

“Liquidation Agent” means the General Partner or such other person or persons as may be 

appointed by a competent court in accordance with the 2016 Law and the 1915 Law to be the person 

or persons responsible for the liquidation of the Sub-Fund pursuant to the “Liquidation of the Sub-

Fund” section of Section 6 – Legal Terms;

“Loyal Investor” means  

;

“LP Share” has the meaning given to it in the “Distributions” section of Section 6 – Legal Terms;

“Management Fee” has the meaning given to it in the “Management Fee” section of Section 6 – 

Legal Terms;

“Management Fee Element” has the meaning given to it in the “Treatment of Payments on 

Subsequent Closing Dates” section of Section 6 – Legal Terms;

“Management Fee Offset” has the meaning given in the “Management Fee” section of Section 6 – 

Legal Terms; 

“Market Value” means, in the case of an asset distributed on or about an initial public offering or 

admission to listing on a stock exchange or other securities market, the offer price of such asset in 

such offering and in in any other case, the fair value of such asset as determined by the General 

Partner on a fair and reasonable basis on the basis of all relevant factors which might affect the sale 

price of such an asset in the open market; 

“Memorandum” means the offering memorandum issued by the Fund (i.e. the General Section and 

this Sub-Fund Supplement) as amended and/or supplemented from time to time;

“Net Income” means the amount (if any) by which  

 

 

 

 

r;

“Net Losses” means the amount (if any) by which  

 

 

 or deductions required to be made 

on account of French 3% Tax applicable to a Restricted Investor;

“Net Proceeds” means  

 

 

 

 

 

 

 



7 

A41000465 

“Net Profits” means Capital Gains plus Net Income;

“New Entity”: has the meaning given to it in the “Continuation of the Sub-Fund with a New General 

Partner” section of Section 6 – Legal Terms;

“New General Partner” has the meaning given to it in the “Continuation of the Sub-Fund with a New 

General Partner” section of Section 6 – Legal Terms;

“Non-Prohibited Investments” means all Investments in relation to which an Excused Sub-Fund 

Partner has not been excused from compliance with a Drawdown Notice in accordance with the 

provisions of the “Excuse and Exclusion” section of Section 6 – Legal Terms;

“Non-Restricted Investor" means a Sub-Fund Limited Partner which is an entity exempt from the 

French 3% Tax through complying with the exemptions to the French 3% Tax and in respect of which 

each entity that holds direct or indirect interests, including beneficial interests, in it (an “Upstream

Entity”) is also exempt from the French 3% Tax through individually complying with such exemptions 

(including, in all cases where relevant, supplying the General Partner with the information and 

documentation necessary to allow the General Partner to make, on behalf of the relevant relying 

entities, the annual information filing with the French tax authorities and all other information or 

documentation requested by the French tax authorities in relation to the entity investing, or any 

Upstream Entity or individual, having a direct or indirect interest, including a beneficial interest, in 

that investing entity);

“Ordinary Resolution” means a resolution approved in writing or at a Sub-Fund meeting pursuant 

to the “Sub-Fund Meetings and Resolutions” section of Section 6 – Legal Terms by Sub-Fund Limited 

Partners holding  

“Original General Partner” means the General Partner or, where the Sub-Fund has been continued 

pursuant to the “Continuation of the Sub-Fund with a New General Partner” section of Section 6 – 

Legal Terms, the general partner prior to the date of such continuation; 

“Payment Day” has the meaning given to it in the “Management Fee” section of Section 6 – Legal 

Terms;

“Predecessor Fund” means  

“Preferred Return” has the meaning given to it in the “Distributions” section of Section 6 – Legal 

Terms; 

“Prohibited Investment” means all or such portion of an Investment in relation to which an Excused 

Sub-Fund Partner is excused or excluded from complying with the relevant Drawdown Notice in 

accordance with the “Excuse and Exclusion” section of Section 6 – Legal Terms;

“Real Estate Asset” means  

 

 

 

 

 

 

 

 

; 
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“Restricted Investor" means a Sub-Fund Limited Partner who is not a Non-Restricted Investor; 

“Short-Term Borrowing Arrangement” has the meaning given to it in the “Borrowings” section of 
Section 6 – Legal Terms; 

“Side Car Investment” has the meaning given to it in the “Side Car Investments” section of Section 

6 – Legal Terms; 

“Side Letters” has the meaning given to it in the “Side Letters” section of Section 6 – Legal Terms; 

“Special Resolution” means a resolution approved in writing or at a Sub-Fund meeting pursuant to 

the “Sub-Fund Meetings and Resolutions” section of Section 6 – Legal Terms by Sub-Fund Limited 

Partners 

 

 

 

 

“Special Sub-Fund Limited Partner” means  

;

“Sub-Fund” has the meaning given to it in the “The Sub-Fund” section of Section 6 – Legal Terms 

and, unless otherwise specified, the use of the term “Sub-Fund” shall be deemed to include any 

Parallel Funds, Feeder Funds, Alternative Investment Vehicles and Intermediate Vehicles;  

“Sub-Fund Interest” means a limited partnership interest comprising an obligation to make Capital 

Contributions to the Sub-Fund  pursuant to the “Capital Contributions” section of 

Section 6 – Legal Terms and a right to share in the profits and assets of the Sub-Fund on the terms 

of this Sub-Fund Supplement;

“Sub-Fund Limited Partner” means any person who has been admitted as a limited partner in the 

Sub-Fund in accordance with the Fund Documents;

“Sub-Fund Organisational Expenses” means all expenses incurred by  

 in relation to the establishment of the Sub-Fund  

 

 

 

 

 

 

 

“Sub-Fund Operational Expenses” means, in relation to any Accounting Period, all costs, charges 

and expenses (including any VAT thereon) attributable to the operations of the Sub-Fund (including, 

for the avoidance of doubt, any Parallel Funds, Feeder Funds, Alternative Investment Vehicles, 

Intermediate Vehicles and Special Sub-Fund Limited Partner) in that Accounting Period, including, 

without limitation in respect of the Sub-Fund, the General Partner, the AIFM and its/their respective 

Associates: 

(a) all fees and expenses in connection with the sourcing, evaluating, negotiating, 

arranging, structuring, organising, making, managing, operating, monitoring, 

holding, realising, winding-up, liquidating, dissolving and disposing of Investments 
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(including follow-on investments and refinancing), including the fees and salaries of 

directors and/or managers on the boards of the General Partner, the Special Sub-

Fund Limited Partner, Intermediate Vehicles, and any other the wholly-owned 

subsidiaries of the Sub-Fund and any costs and expenses in connection with the 

establishment and operation of any Alternative Investment Vehicle, any travel and 

travel-related costs and expenses incurred in connection therewith (provided that, 

any air travel, will be limited to the cost of business class commercial airfare), 

reasonably incurred fees and expenses of all legal, accounting, financial or other 

professional advisers and external consultants appointed in accordance with the 

Fund Documents (including where any of the services contemplated by this 

paragraph are provided by the General Partner, the AIFM, the Investment Manager 

or any of their respective Associates, or the employees or contractors of any of the 

foregoing) (to the extent not paid or reimbursed by Real Estate Assets or third 

parties, or included in the Acquisition Cost of any Investment);

(b) the fees and expenses of any third party, including the Auditors and any independent 

valuer, in relation to the preparation of the Accounts, valuations of Investments and 

preparation and maintenance of the financial records of the Sub-Fund and the 

Special Sub-Fund Limited Partner, and reports to Sub-Fund Partners, including 

expenses associated with the preparation of the Sub-Fund’s financial statements, 

Tax returns, Tax estimates or any other administrative, regulatory or other Sub-Fund-

related reporting or filing obligations (including where any of the services 

contemplated by this paragraph are provided by the General Partner, the AIFM, the 

Investment Manager or any of their respective Associates, or the employees or 

contractors of any of the foregoing); 

(c) all financing and hedging incurred by the Sub-Fund in accordance with this Sub-

Fund Supplement (including interest on money borrowed by or on behalf of the Sub-

Fund, fees in relation to hedging or brokerage services, financing commitments and 

other similar fees and expenses);

(d) fees and expenses incurred in connection with the ongoing operation and 

administration of the Sub-Fund and the Special Sub-Fund Limited Partner and 

safeguarding and/or holding assets of the Sub-Fund, including fees and expenses 

incurred in connection with investor communications and other operational, 

secretarial or technology support and all fees, costs and expenses of any legal 

counsel, accountants, administrators (including the Administrator), custodians 

(including the Depositary), appraisers, valuers, external consultants, transfer agents, 

trustees and other similar advisers and service providers retained to advise the 

General Partner, the AIFM, the Investment Manager, or their respective Associates 

or the Special Sub-Fund Limited Partner in respect of the Sub-Fund and any other 

professional fees and expenses and administrative expenses, whether generally or 

with respect to potential acquisitions or disposals by the Sub-Fund and the holding 

of Investments, to the extent not paid or reimbursed by Investments or third parties, 

or included in the Acquisition Cost of any Investment (including where any of the 

services contemplated by this paragraph are provided by the General Partner, the 

AIFM, the Investment Manager or any of their respective Associates, or the 

employees or contractors of any of the foregoing); 

(e) fees, costs and expenses related to procuring, developing, implementing or 

maintaining information technology, data subscription and licence-based services, 

research publications, materials, equipment and services, computer software or 
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hardware and electronic equipment in connection with providing services to the Sub-

Fund (including reporting as described herein), in connection with identifying, 

investigating (and conducting diligence with respect to) or evaluating, structuring, 

consummating, holding, monitoring, or selling potential and actual Investments, or in 

connection with obtaining or performing research related to potential or actual 

Investments, industries, sectors, geographies or other relevant market, economic, 

geopolitical or similar data or trends, including risk analysis software;

(f) premiums and fees for insurance for the benefit of the Sub-Fund and the Special 

Sub-Fund Limited Partner (including directors’ and officers’ liability, errors and 

omissions or other similar insurance policies, and any other insurance for coverage 

of liabilities incurred about the activities of, or on behalf of, the Sub-Fund);

(g) all Taxation and other statutory fees, if any, levied against or in respect of the Sub-

Fund;

(h) (i) any actual or potential litigation or other dispute related to the Sub-Fund or the Special 

Sub-Fund Limited Partner or any actual or potential Investment, including expenses 

incurred in connection with the investigation, prosecution, defence, judgment or 

settlement of litigation, and the appointment of any agents for service of process on 

behalf of the Sub-Fund or the Sub-Fund Limited Partners, excluding, for the avoidance 

of doubt, any expenses with respect to which an Indemnified Party would not be entitled 

to indemnification or advancement by reason of the limitations set forth in this Sub-Fund 

Supplement; (ii) any audit, enquiry, examination, investigation, litigation or other 

proceeding by any tax authority or incurred in relation to a government inquiry, litigation 

or proceeding, including the amounts of any judgments, fines, interest or settlements 

paid; (iii) the Sub-Fund's indemnification obligations under the Sub-Fund Supplement, 

including advancement of any such fees, costs and expenses to an indemnified party as 

provided for in the Sub-Fund Supplement; and (iv) compliance by the Sub-Fund and the 

General Partner or its Associates with disclosure, reporting, filing and other similar 

obligations and relating to the Sub-Fund and any applicable laws and regulations;

(i) the expenses of all meetings of the Sub-Fund Partners and the Advisory Committee 

(including travel and other expenses incurred by members of the Advisory Committee or 

their employers in relation to their activities pursuant to this Sub-Fund Supplement) and 

the Special Sub-Fund Limited Partner; and

(j) any extraordinary expense arising in connection with the Sub-Fund;

“Sub-Fund Partners” means the General Partner and the Sub-Fund Limited Partners from time to 

time;

“Sub-Fund Representative” has the meaning given to it in the “Maintenance of U.S. Tax Capital 

Accounts” section of Section 6 – Legal Terms;

“Subsequent Closing Date” means any date after the First Closing Date on which any new Sub-

Fund Limited Partner is admitted, or on which the Commitment of any existing Sub-Fund Limited 

Partner is increased, pursuant to the “Admission of Sub-Fund Limited Partners” section of Section 

6 – Legal Terms;

“Successor Fund” means any other   

 excluding for these purposes the 

Predecessor Fund or any feeder, parallel or co-investment vehicles in respect of the Sub-Fund or 

the Predecessor Fund. For the avoidance of doubt, for the purpose of this definition,  
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 is not regarded  

;

“Syndicated Investments” means the portion (if any) of any Investment, which is made by the Sub-

Fund  

; 

“Total Commitments” means the aggregate of the Commitments of all Sub-Fund Limited Partners;

“Total Tranche A Commitments” means the aggregate of the Commitments of all Tranche A Sub-

Fund Limited Partners;

“Total Tranche B Commitments” means the aggregate of the Commitments of all Tranche B Sub-

Fund Limited Partners;

“Tranche A” has the meaning given to it in the “Currency and Tranches” section of Section 6 – Legal 

Terms;

“Tranche B” has the meaning given to it in the “Currency and Tranches” section of Section 6 – Legal 

Terms;

“Tranche A Sub-Fund Limited Partner” means a Sub-Fund Limited Partner that has subscribed 

for Sub-Fund Interests in Tranche A or in respect of which the General Partner has otherwise 

deemed, in its discretion, to be a Tranche A Sub-Fund Limited Partner; 

“Tranche B Sub-Fund Limited Partner” means a Sub-Fund Limited Partner that has subscribed 

for Sub-Fund Interests in Tranche B or in respect of which the General Partner has otherwise 

deemed, in its discretion, to be a Tranche B Sub-Fund Limited Partner; 

“Transfer” has the meaning given to it in the “Restriction on Assignment of Sub-Fund Interests” 

section of Section 6 – Legal Terms; 

“Upstream Entity” has the meaning given in the definition of Non-Restricted Investor;

“Valuation Date” has the meaning given to it in the “Other Reports” section of Section 6 – Legal 

Terms; and

“VAT” means, within the European Union, such Tax as may be levied in accordance with (but subject 

to derogations from) Directive 2006/112 EC and, outside the European Union, any similar Tax levied 

by reference to added value of sales. 

4 Management 

As at the date hereof, the AIFM has appointed as Investment Manager in respect of the Sub-Fund: 

(i) Baring Asset Management Limited, with respect to marketing services  and portfolio 

management services; and (ii) Barings LLC, with respect to marketing services  

 Baring Asset Management Limited is a private limited company incorporated in 

England and Wales, and authorised and regulated as, inter alia, an asset manager by the UK 

Financial Conduct Authority. Barings LLC is an investment adviser registered with the SEC.  

Each Investment Manager will, subject to the overall supervision and liability of the AIFM, inter alia, 

manage the assets of the Sub-Fund in accordance with the Investment Objective and Investment 

Strategy and subject to the Investment Restrictions and relevant limitations contained in this Sub-

Fund Supplement.  

The rights and duties of each Investment Manager are set forth in an investment management 

agreement.  
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5 Summary of Principal Terms 

The following is a summary of some of the principal terms and conditions of an investment in the 

Sub-Fund. This summary should be read in conjunction with, and is qualified in its entirety by 

reference to, Section 6 - Legal Terms of this Sub-Fund Supplement.  

Investment Strategy The Sub-Fund will construct a  portfolio acquiring 

 real estate assets, as well as real 

estate-related assets and businesses,  

 

 

 

  

Target Size  Between   

Minimum Commitment   

Fund Term  

 

 

 

 

Dissolution of the Sub-

Fund for Cause 

Notice may be served to dissolve the Sub-Fund to the General 

Partner by way of  following a event of 

Cause.  

The Sub-Fund Limited Partners may, by  

elect continue the Sub-Fund by  

 appointing a replacement general partner and a 

new manager for such new entity.  

Investment Period From  until the earliest to occur of:  

 

 

 

 

 provided that at least 

 of Total Commitments have been  

.  

Redemptions Limited Partners are not permitted to withdraw from the Fund or 

have their Sub-Fund Interests redeemed. 

Borrowings Following  not 

to exceed t. of the  of the 

Sub-Fund’s Real Estate Assets. 

Investment Restrictions  
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Management Fee From the First Closing Date until , with 

respect to ,  per cent. 

of  and with respect to  

  per cent. of  

.  

Thereafter, with respect to  

 per cent. per annum and w  

. per annum,  

 

  

Distributions Calculated on a per-Sub-Fund Limited Partner basis:  

(i) ; 

(ii)  preferred return; 

(iii)  

 per cent. catch-up to  

; and

(iv) thereafter, . to the  

 and  to the  
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6 Legal Terms   

The following is a summary of the legal terms of the Sub-Fund. This summary is qualified 

in its entirety by reference to, and must be read in conjunction with, the additional 

information contained in the Agreement and the General Section of the Memorandum, 

as may be amended from time to time. 

In case of a conflict between any of the contents of any of the sections of this Sub-Fund 

Supplement and any of the contents of any of the sections of the General Section of the 

Memorandum and/or the Agreement, the contents of this Sub-Fund Supplement will 

prevail. 

Overview  

The Sub-Fund Barings Real Estate European Value Add Fund II (the “Sub-Fund”) is a sub-

fund of Barings Umbrella Fund (LUX) SCSp SICAV-RAIF (the “Fund”), an 

investment company with variable capital – reserved alternative investment 

fund (SICAV-RAIF) in the form of a special limited partnership pursuant to 

the 2016 Law and the 1915 Law.  

Investment 

Objective  

The Sub-Fund will target  property and investment types to provide 

a portfolio with current cash flow as well as capital gains upon sale. 

Investment 

Strategy 

The Sub-Fund will construct a  portfolio acquiring  

 real estate assets, as well as real estate-related assets and 

businesses,  

 

 

  

The Sub-Fund will follow a consistent active asset management approach 

.  

Currency and 

Tranches  

The denomination, and reference currency, of the Sub-Fund will be the 

Base Currency. The following Tranches are available for subscription by 

Sub-Fund Limited Partners and are each denominated in the Base 

Currency: 

(i) Tranche A; and

(ii) Tranche B.  

Further information on the rights and obligations attributable to each of 

Tranche A and Tranche B is set forth in the remainder of this Section 6 – 

Legal Terms. 
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Target Size  The General Partner intends to raise Total Commitments of  

. The General Partner will not accept Commitments 

 

Admissions, Capital Calls and Default 

Admission of 

Sub-Fund 

Limited Partners 

The General Partner may admit to the Sub-Fund as a Sub-Fund Limited 

Partner on the First Closing Date or any Subsequent Closing Date any 

Qualified Investor who has executed a Subscription Agreement agreeing to 

be bound by the terms of the Fund Documents and to make a Commitment 

of  

  

Any existing Sub-Fund Limited Partner may,  

, subscribe for additional Sub-Fund Interests on 

any Subsequent Closing Date. 

No new Sub-Fund Limited Partner may be admitted and no existing Sub-

Fund Limited Partner may increase their Commitment (in each case other 

than on a Transfer of existing Sub-Fund Interests in accordance with Clause 

8 (Transfers, Redemptions and Withdrawal) of the Agreement) later than  

 following the First Closing Date  

 (such date being the “Final 

Closing Date”). 

General Partner 

Interest 

At the date of establishment of the Sub-Fund, the General Partner made a 

capital contribution of  in consideration for which the General Partner 

was issued  

 

Capital 

Contributions 

Each Sub-Fund Interest shall constitute an obligation on the holder of that 

Sub-Fund Interest (on and subject to the terms of this “Capital 

Contributions” section) to make Capital Contributions to the Sub-Fund of  

 per Sub-Fund Interest.  

No interest shall accrue or be paid or payable by the Sub-Fund upon any 

Capital Contribution or upon any amount allocated to any Sub-Fund Partner 

but not yet distributed to it. 

The General Partner may accept Capital Contributions  

. 

Capital Calls  Once a Sub-Fund Limited Partner is admitted to the Sub-Fund in 

accordance with the “Admission of Sub-Fund Limited Partners” section 

above, the General Partner shall be entitled to make drawdowns in 

accordance with the remainder of this “Capital Calls” section, requiring such 

Sub-Fund Limited Partner to pay its Capital Contributions to the Sub-Fund 
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(in one or more instalments  

with a payment date being  from the date 

of such written notice (such notice being a “Drawdown Notice”). Each 

Drawdown Notice shall include the date on which payment is due and the 

account to which such payments are required to be made. All such sums 

received on or before the date specified in each Drawdown Notice shall be 

deemed to have been contributed on the date specified in the relevant 

Drawdown Notice. 

Calls for Capital Contributions may be made for the purpose of: 

 

  

 

  

  

 

  

  

  

 

 

 

 

 

 

Save as otherwise provided for in this Sub-Fund Supplement, the Sub-Fund 

Limited Partners shall make such Capital Contributions to the Sub-Fund 

pro-rata to their Undrawn Commitments.  

As contemplated under the “Default” and “Excuse and Exclusion” sections 

below, where a Sub-Fund Limited Partner defaults in meeting, or is excused 

from meeting, any call for Capital Contributions,  

 

 

.  

Failure to despatch any Drawdown Notice to any Sub-Fund Limited Partner 

or the non-receipt of any such notice by a Sub-Fund Limited Partner shall 
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not mean, of itself, that such Sub-Fund Limited Partner is not required to 

meet such call.  

 

 

 

 

 

 

 

No calls shall be made for Capital Contributions to be made after the end 

of the Investment Period, except: 

  

 

  

 

  

  

 

  

  

 

  

 

Payments on 

Subsequent 

Closing Dates 

Each Sub-Fund Limited Partner admitted, or who increases their 

Commitment on a Subsequent Closing Date shall, pursuant to the first 

Drawdown Notice it is issued, contribute on the date of its first Capital 

Contribution (or at such later date prescribed by the General Partner) a sum 

equal to the aggregate of:  

(i) such amount of Capital Contributions (the “Basic Amount”)  
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; and

(ii)  a 

further amount (the “Additional Amount”) equal to  

 

 

 

 

 

 

 

 

 

Each Sub-Fund Limited Partner admitted, or who increases their 

Commitment, on a Subsequent Closing Date may,  

, also be required by the General Partner to pay any Tax 

which may arise  

 

  

 

  

In respect of a Sub-Fund Limited Partner which increases its Commitment 

on a Subsequent Closing Date pursuant to the “Admission of Sub-Fund 

Limited Partners” section above, the provisions above in this “Payments on 

Subsequent Closing Dates” section shall only apply in respect of the 

amount of its Commitment which is accepted at the Subsequent Closing 

Date, and not in respect of its prior Commitment. 

Notwithstanding the preceding provisions of this “Payments on Subsequent 

Closing Dates” section, each Sub-Fund Limited Partner admitted on a 

Subsequent Closing Date will be deemed to be an Excused Sub-Fund 

Partner in respect of any Investment  

 

  

Treatment of 

Payments on 

Subsequent 

Closing Dates 

Basic Amount 

That portion of the Basic Amount which represents Capital Contributions 

 

 

 the Basic Amount shall be allocated and distributed as 

soon as practicable following its receipt to those Sub-Fund Limited Partners 
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Additional Amount 

Payment of any Additional Amount shall not constitute a Capital 

Contribution by a Sub-Fund Limited Partner,  

 

 

  

 

  

 the Additional Amount shall be paid to those Sub-Fund 

Limited Partners  

 

  

Default If any Sub-Fund Limited Partner (a “Defaulting Sub-Fund Limited 

Partner”) fails to pay to the Sub-Fund any amount due from it (including, 

but not limited to, Capital Contributions pursuant to a Drawdown Notice and 

any amount due in respect of an Alternative Investment Vehicle) on or 

before the due date for payment (the “Due Date”) and such default is not 

cured within , the General Partner may elect to, in its 

absolute discretion, take all or any of the following actions in respect of the 

Defaulting Sub-Fund Limited Partner: 
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(v) exercise any other remedy available under Luxembourg law. 

For so long as a Sub-Fund Limited Partner remains a Defaulting Sub-Fund 

Limited Partner,  

 

 

 

Each of the Sub-Fund Limited Partners hereby acknowledges that the 

General Partner may exercise the power of attorney contained in Clause 

20.1 (Power of Attorney) of the Agreement to execute all deeds, 

agreements and documents and to take such actions in the name of the 

Defaulting Sub-Fund Limited Partner  

 

provisions of this “Default” section and otherwise in connection with such 

Sub-Fund Limited Partner’s status as a Defaulting Sub-Fund Limited 

Partner. 

Structuring and Excuse 

Alternative 

Investment 

Vehicles   

The General Partner shall be entitled at any time to require any Sub-Fund 

Partner to participate in a particular investment opportunity, in whole or in 

part, through a vehicle or investment structure other than the Sub-Fund (an 

“Alternative Investment Vehicle”) if the General Partner in its discretion 

determines that: (a) for legal, tax, regulatory, accounting or other reasons 

such Alternative Investment Vehicle is necessary or desirable; or (b) is 

necessary or desirable in order to avoid a material likelihood that (1) the 

assets of the Sub-Fund could constitute “plan assets” within the meaning of 

the Plan Asset Regulations and/or (2) any other adverse consequence 

would occur to the Sub-Fund or any of its Sub-Fund Limited Partners or the 

AIFM and/or its Associates provided in each case that: 
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Parallel Funds 

and Feeder 

Funds 

The General Partner or its Associates may organise Feeder Funds or 

Parallel Funds, the primary purpose of which is to invest in or alongside the 

Sub-Fund.  

 

 Such vehicle(s) may be offered to various types of investors in 

order to accommodate any specific commercial, tax, legal, regulatory or 
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other requirements applicable to them, as well as to permit participation in 

Investments acquired by the Sub-Fund.  

The General Partner shall be entitled to, at any time,  

 

 

 to 

a Parallel Fund,  and provided in each 

case that: 

  

 

 

 

 

  

 

 

 

 

 

 

 

 

  

 

 

 

  

The General Partner will not require a Sub-Fund Limited Partner to 

participate in a Parallel Fund or Feeder Fund pursuant to this “Parallel 

Funds and Feeder Funds” section if:  

(i)  

 

 

 

(ii)  
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For the avoidance of doubt, this Sub-Fund Supplement relates solely to the 

offer of Sub-Fund Interests in the Sub-Fund. 

Excuse and 

Exclusion 

Excuse and Exclusion 

The General Partner may agree with any Sub-Fund Limited Partner, in 

writing prior to the date of such Sub-Fund Limited Partner’s admission to 

the Sub-Fund, any circumstances in which such Sub-Fund Limited Partner 

may be treated as an “Excused Sub-Fund Partner” (the “Excuse 

Grounds”).  

A Sub-Fund Limited Partner may request to be excused (or partially 

excused) from participation in any proposed Investment, and shall be so 

excused (or partially excused) if, within  after the delivery 

of the relevant Drawdown Notice, the Sub-Fund Limited Partner notifies the 

General Partner that such participation would:

  

  

 

 

  

 

 

 

 

 

and such notice provided by the Sub-Fund Limited Partner to the General 

Partner is accompanied by:  

 

 

  

each to the effect that participation by the Sub-Fund Limited Partner would 

meet the conditions in set out in (i), (ii) or (iii) above and include a detailed 

description of the basis for such conclusion,  

The General Partner, , may 

exclude (or partially exclude) a Sub-Fund Limited Partner from participation 

in a proposed Investment, and treat such Limited Partner as an Excused 

Sub-Fund Partner to the extent so excluded where: 
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Treatment of Excused Sub-Fund Partners 

Having satisfied the conditions set out in the sub-section above to this 

“Excuse and Exclusion” section, such Sub-Fund Limited Partner shall be so 

excused and excluded (or partially excused and excluded as appropriate) 

from such proposed Investment and shall be an Excused Sub-Fund Partner 

and:  

(i) shall not by reason of becoming an Excused Sub-Fund Partner 

cease to be a Sub-Fund Limited Partner in the Sub-Fund and shall 

not be released from its obligations under this Sub-Fund 

Supplement to meet future draw down calls pursuant to the “Capital 

Calls” section; 

(ii) if the General Partner has drawn down Capital Contributions from 

the Excused Sub-Fund Partner to make the Prohibited Investment, 

the Excused Sub-Fund Partner shall be repaid such amount;

(iii) if the General Partner has not drawn down Capital Contributions 

from the Excused Sub-Fund Partner to make the Prohibited 

Investment, the Excused Sub-Fund Partner shall not be required to 

advance its Capital Contributions relating to the Acquisition Cost of 

the relevant Prohibited Investment; 

(iv) the Excused Sub-Fund Partner shall not because of failure to pay 

such Capital Contribution be treated as a Defaulting Sub-Fund 

Limited Partner; 

(v) the Excused Sub-Fund Partner shall not be required  
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(vi) the Excused Sub-Fund Partner shall not be allocated any  

 

 in respect of the Prohibited Investment to which the 

Excused Commitment relates and the provisions regarding the 

allocation of  

 

 shall, insofar as such allocations or distributions relate to 

such Prohibited Investment, be construed as if  

 

l.  

(vii) Where t  

 

 

t; 

(viii) in respect of the Excused Sub-Fund Partner’s proportionate share 

in Non-Prohibited Investments,  

 

 

 

 

 

 

 

 

 

 

 

 

; 

(ix) any Sub-Fund Limited Partner to whom a Sub-Fund Interest or any 

interest therein has been assigned or transferred by an Excused 

Sub-Fund Partner shall be treated as an Excused Sub-Fund 

Partner to the same extent as the Sub-Fund Limited Partner by 

whom such Sub-Fund Interest or any interest therein was so 

assigned or transferred; and/or

(x) the General Partner shall be permitted to make such reasonable 

adjustment to the accounts of the Sub-Fund  

 

 

. 

Other Provisions  

The provisions of this “Excuse and Exclusion” section shall override any 

other provisions of this Sub-Fund Supplement or the Agreement which are 
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inconsistent therewith where the circumstances set out in this “Excuse and 

Exclusion” section apply. 

Investments

Investment 

Restrictions 

The Sub-Fund will only invest in properties located in  

 

. At 

the end of the Investment Period:  

(i) no more than  

(ii) no more than  

  

in each case unless  

 to increase the foregoing restrictions such 

that: 

(i) no more than  

(ii) no more than  

 

Notwithstanding the foregoing, the Sub-Fund may  

 

 

 

 

 

 

 

The Sub-Fund may from time to time enter into  

 

Borrowings The Sub-Fund may incur indebtedness a  

 

 (including, but 

not limited to, by issuing  by the Sub-Fund or any Intermediate 

Vehicle). Debt may typically be expected to be incurred:  

 

 

The Sub-Fund may enter into short-term and/or temporary borrowings  

 

(each, a “Short-Term Borrowing Arrangement"). 
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Following the  the Sub-Fund's 

aggregate indebtedness  

 

 

 

 

 

 

 

 

 

 

 

  

To the extent that the Sub-Fund has any outstanding obligations under a 

Short-Term Borrowing Arrangement or other recourse borrowing, 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Side Car 

Investments 

The General Partner may, but shall not be obliged to, offer co-investment 

opportunities (each, a “Side Car Investment”) to Sub-Fund Limited 

Partners and other third parties in certain Investments: 

 

 

 

 

 

. 

Sub-Fund Governance and the Sub-Fund Limited Partners 
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Advisory 

Committee 

The General Partner will establish an Advisory Committee for the Sub-

Fund, which shall be consulted by the General Partner for, amongst other 

things: 

(i) any  

 

 

;

(ii) any  

; 

(iii) any i  

 

 

; 

(iv) any ;

(v) any change to the independent valuer; and

(vi) such other matters as the General Partner, the AIFM, or the 

Investment Manager may from time to time consider appropriate  

 

The Advisory Committee shall consist of representatives of certain Sub-

Fund Limited Partners:  

  

The Advisory Committee shall serve for the term of the Sub-Fund.  

 

 

Neither the General Partner, the AIFM nor their respective Associates shall 

be represented in the Advisory Committee.  

 

 

 

The General Partner, the AIFM and the Investment Manager shall each be 

entitled to attend all meetings of the Advisory Committee. 

The Advisory Committee shall meet no less than  

. Meetings of the Advisory 

Committee may take place via telephone or video conferencing systems 

during which all participants are able to hear and participate in the 

proceedings. The General Partner shall give members of the Advisory 

Committee  notice of meetings of the Advisory 
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Committee. 

All decisions of the Advisory Committee shall be taken by the vote of  

 

 

 

 

 

A member shall declare any potential conflict of interest involving him or 

herself personally and/or the Sub-Fund Limited Partner it represents and 

shall refrain from voting on any matters where any such potential conflict of 

interest has been identified.  

The Sub-Fund shall reimburse the members of the Advisory Committee for 

one representative’s reasonable travel and lodging expenses incurred in 

attending meetings of the Advisory Committee which expenses shall 

constitute . No fees shall be paid to the 

members of the Advisory Committee. 

The Advisory Committee shall have no power to manage, direct or control 

the Sub-Fund or any Intermediate Vehicle, and its recommendations shall 

be non-binding, except as otherwise provided in this Sub-Fund 

Supplement. 

Sub-Fund 

Meetings and 

Resolutions  

The General Partner may from time to time convene a meeting of the Sub-

Fund Partners  

 notice of a meeting of Sub-Fund Partners 

shall be given by the General Partner to all Sub-Fund Partners. Such notice 

shall be provided in accordance with Clause 18 (Notices) of the Agreement 

and will give details of any proposed Ordinary Resolutions or Special 

Resolutions to be considered at the relevant meeting. Such meetings shall 

be held  

. 

Side Letters (i) The General Partner and the AIFM may,  

enter into side letters or other agreements with Sub-Fund Limited 

Partners with respect to the Sub-Fund (“Side Letters”)  

 

 

 

 

 

 

(ii) The General Partner shall  

 circulate to Sub-Fund 

Limited Partners all Side Letter provisions (in each case, redacted 
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as appropriate to maintain the confidentiality of the original 

beneficiary of the provision) that have the effect of establishing 

rights or otherwise benefiting a Sub-Fund Limited Partner in a way 

which is materially more favourable to such Sub-Fund Limited 

Partner than the rights and benefits established in favour of Sub-

Fund Limited Partners by this Sub-Fund Supplement or the 

constitutional documents of any Parallel Fund. 

(iii) If a Sub-Fund Limited Partner indicates to the General Partner in 

writing within  after disclosure pursuant to 

paragraph (ii) above of this “Side Letters” section that it wishes to 

avail itself of any such Side Letter provisions disclosed to it, the 

General Partner shall  

 

  

 

 and provided that:  

 

 

 

 

 

  

(iv) Any rights established or any terms of the Fund Documents 

supplemented in any Side Letter will govern solely with respect to 

the Sub-Fund Limited Partner to which such Side Letter relates. 

Such rights or terms in any such Side Letters may include,  
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The opportunities listed in sub-paragraphs (a) to (o) set out immediately 

above shall not be subject  

 

 

  

For the purposes of this “Side Letters” section,  
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Key Person 

Event 

During the Investment Period, at least  of the Key Persons shall devote 

sufficient time to the activities of the Predecessor Fund, the Sub-Fund, the 

General Partner, the AIFM and the Investment Manager as necessary to 

fulfil their obligations to the Predecessor Fund, the Sub-Fund, the General 

Partner, the AIFM and the Investment Manager (as relevant). 

If at any time during the Investment Period, at least  of the Key Persons 

cease to meet the required time commitment set forth above other than by 

reason of temporary disability or illness (a “Key Person Event”), the 

Investment Period will automatically be suspended. 

The Investment Period will terminate  following the 

occurrence of a Key Person Event, unless in each case within such 

 period: 

(i) Sub-Fund Limited Partners vote to reinstate the Investment Period 

by Ordinary Resolution; or

(ii) the General Partner nominates a replacement(s) for the relevant 

Key Person(s) and such replacement is approved by the Advisory 

Committee. 

Liability for 

Taxation 

Each Sub-Fund Limited Partner severally undertakes to pay (and consents 

to such payment by the withholding of distributions which would otherwise 

be due to it) to the Sub-Fund or the General Partner or any Intermediate 

Vehicle, as the case may be, any amount which the Sub-Fund or the 

General Partner or the Intermediate Vehicle is required to pay by law in 

respect of Taxes imposed upon the Sub-Fund or the General Partner or the 

Intermediate Vehicle (including, for the avoidance of doubt, any Imputed 

Underpayment amount) in respect of income or profits allocated, or 

distributions made, to such Sub-Fund Limited Partner (as determined by 

the General Partner), due in particular (but not limited) to a failure by the 

Sub-Fund Limited Partner to provide information or to the Sub-Fund Limited 

Partner’s personal Tax situation which has caused a Tax liability, whether 

before or after any sale or Transfer of such Sub-Fund Limited Partner’s 

Interest in the Sub-Fund.  

A Sub-Fund Limited Partner transferring its Sub-Fund Interest under the 

sections comprising the “Transfer, Assignment and Redemption” section 

below shall remain liable for any Taxes on income and gains allocated to it 

prior to the Transfer and any Imputed Underpayment amount allocated by 

the General Partner to the Sub-Fund Limited Partner. All amounts withheld 

(directly or indirectly) pursuant to applicable Tax law with respect to any 
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payment or distribution to the Sub-Fund or the Sub-Fund Partners, or any 

Taxes paid by the Sub-Fund (directly or indirectly) with respect to the Sub-

Fund Partners, shall, in each case, be treated as amounts distributed to the 

Sub-Fund Partners pursuant to this “Liability for Taxation” section for all 

purposes under this Sub-Fund Supplement. Each Sub-Fund Partner’s 

obligations under this “Liability for Taxation” section will survive the 

dissolution, liquidation and termination of the Sub-Fund and will survive any 

partial or complete Transfer or redemption of a Sub-Fund Partner’s Interest 

in the Sub-Fund. 

The General Partner shall be entitled to withhold or cause to be withheld 

from each Sub-Fund Limited Partner’s distributions from the Sub-Fund such 

amounts on account of Taxes or similar charges (including any Imputed 

Underpayment), if any, as are required by applicable law. 

Tax Information Each Sub-Fund Limited Partner shall furnish to the General Partner from 

time to time all information as is required by applicable law  

 (including certificates and any 

other documentation in the form prescribed by the Code, U.S. Treasury 

regulations or official interpretations thereunder, or applicable state, local or 

foreign law) to permit the Sub-Fund to comply with any obligation related to 

any reporting obligation (including CRS), non-tax deduction or withholding 

Tax required under any applicable law (including FATCA and ATAD), to 

comply with any Information Reporting Regime, and to permit the General 

Partner to ascertain whether and in what amount withholding is required in 

respect of such Sub-Fund Limited Partner. 

Indemnity 

Indemnity and 

Exclusion of 

Liability 

(i) The General Partner, the AIFM, the Investment Manager, the Sub-

Fund Representative, their Associates and any of their respective 

officers, directors, partners, members, shareholders, agents, 

delegates and employees, any person nominated by the Sub-Fund, 

the General Partner, the AIFM or the Investment Manager who 

serves on the board of directors or advisory committee or 

equivalent body of any Intermediate Vehicle or any person who 

serves on the Advisory Committee (each an “Indemnified Party”) 

shall be entitled to be indemnified on an after-Tax basis by the Sub-

Fund out of the assets of the Sub-Fund (and the General Partner 

shall therefore be entitled to grant indemnities on behalf of the Sub-

Fund and to make payments out of its assets, to any Indemnified 

Party in accordance with this “Indemnity and Exclusion of Liability” 

section) against any and all claims, liabilities, costs or expenses 

(including reasonable legal fees) (“Liabilities”) incurred or 

threatened by reason of their being or having been the General 

Partner, the AIFM, the Investment Manager or an Associate, officer, 

director, partner, member, shareholder, agent, delegate or 

employee thereof (in each case in respect of such person’s 
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activities in connection with the Sub-Fund) or director or shadow 

director or member of the advisory committee or equivalent body of 

any Intermediate Vehicle, or member of the Advisory Committee, 

provided that no Indemnified Party shall be so indemnified to the 

extent that:  

(a) (x) any matter is determined in a final judgment of a competent 

court to have resulted from its or his material breach of the Fund 

Documents or its or his gross negligence, fraud or wilful misconduct 

in the performance by it or him of its or his obligations and duties in 

relation to the Sub-Fund or the Intermediate Vehicle or (y) in 

relation to the relevant matter, the relevant Indemnified Party has 

entered a no contest, nolo contendere or guilty plea concerning its 

or his material breach of the Fund Documents or its or his gross 

negligence, fraud or wilful misconduct in the performance by it or 

him of its or his obligations and duties in relation to the Sub-Fund 

or the Intermediate Vehicle (other than, in each of cases (x) and (y), 

where the Indemnified Party was acting in good faith in accordance 

with advice received from reputable professional advisers); or

(b) any such indemnification would be contrary to any applicable 

law or binding regulation. The indemnities under this “Indemnity 

and Exclusion of Liability” section shall survive termination of the 

Sub-Fund. 

(ii) An Indemnified Party may not satisfy any right of indemnity granted 

in this “Indemnity and Exclusion of Liability” section except out of 

the assets of the Sub-Fund. If at any time the assets of the Sub-

Fund are insufficient to satisfy the rights of Indemnified Parties 

under paragraph (i) of this “Indemnity and Exclusion of Liability” 

section, each Sub-Fund Limited Partner shall be liable to make 

payments to the Sub-Fund, up to but not exceeding the amount of 

the relevant Sub-Fund Limited Partner’s Undrawn Commitment, for 

the purpose of satisfying such rights of indemnity, provided that the 

General Partner shall use its reasonable endeavours to ensure that 

any Indemnified Party shall use its reasonable endeavours to 

exercise any rights of recovery which it may have against its insurer 

or the relevant third party or their insurers prior to seeking recourse 

from the assets of the Sub-Fund, provided further that such 

Indemnified Party shall be indemnified out of the assets of the Sub-

Fund for its reasonable costs and expenses in seeking such rights 

of recovery.  

(iii) No Indemnified Party shall be liable to any Sub-Fund Limited 

Partner or to the Sub-Fund for any Liabilities that may occur either 

directly or indirectly in connection with its activities on behalf of or 

in relation to the Sub-Fund or any Intermediate Vehicle:  

(a) except to the extent that such Liabilities are finally determined by a 

court of competent jurisdiction to have resulted from its or his 
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material breach of the Fund Documents or its or his gross 

negligence, fraud or wilful misconduct in the performance by it or 

him of its or his obligations and duties in relation to the Sub-Fund or 

the Intermediate Vehicle (other than, in each case, where the 

Indemnified Party was acting in good faith in accordance with 

advice received from reputable professional advisers); and

(b) for the acts or omissions of any agent or other person (including, 

without limitation, the Liquidation Agent) acting for the Sub-Fund or 

for the Indemnified Party, provided that such agent or other person 

was selected, instructed, engaged, retained and (where reasonably 

practicable) supervised by the Indemnified Party applying 

reasonable care. 

Sub-Fund Partner Accounts 

Sub-Fund 

Partner 

Accounts 

(i) The Sub-Fund shall maintain in the Base Currency and in respect 

of each Sub-Fund Partner, inter alia, (a) a capital account (“Capital 

Account”), and (b) an income account (“Income Account”) which 

shall be designated as that Sub-Fund Partner’s accounts and which 

will operate as follows: 

(a) the Capital Contributions of each Sub-Fund Partner shall be 

credited to that Sub-Fund Partner’s Capital Account;

(b) the Capital Gains allocated to each Sub-Fund Partner shall be 

credited to, and the Capital Losses so allocated shall be 

debited to, that Sub-Fund Partner’s Capital Account; and

(c) the Net Income allocated to each Sub-Fund Partner shall be 

credited to, and the Net Losses so allocated shall be debited 

to, the Sub-Fund Partner’s Income Account. 

(ii) Each Sub-Fund Partner’s Capital Account shall be decreased by: 

(a) any amounts distributed to the Sub-Fund Partner other than any 

amounts constituting Net Income; and

(b) any and all allocations to the Sub-Fund Partner of items of loss 

or deduction hereunder other than Net Losses allocated to the 

Sub-Fund Partner’s Income Account pursuant to paragraph (i) 

above of this “Sub-Fund Partner Accounts” section. 

(iii) Each Sub-Fund Partner’s Income Account shall be decreased by 

any Net Income amounts distributed to the Sub-Fund Partner. 

Maintenance of 

U.S. Tax Capital 

Accounts 

The General Partner shall establish and maintain a separate capital account 

for U.S. federal income tax purposes (a “U.S. Tax Capital Account”) for 

each Sub-Fund Limited Partner in accordance with Clause 11.4 (Capital

Accounts) of the Agreement. 

To the extent there is an adjustment by a U.S. taxing authority to an item of 

income, gain, loss, deduction or credit of the Sub-Fund (or an adjustment 

to any Sub-Fund Partner’s distributive share thereof), the General Partner 
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may  

 

 

 

 

 

The General Partner shall designate the Sub-Fund representative under 

Section 6223 of the Code (the “Sub-Fund Representative”).

 

 

 

 

 The General Partner may, for U.S. federal income tax 

purposes, make any income tax elections or filings for the Sub-Fund  

, the elections 

provided for in Sections 754, 6221(b), and 6226 of the Code. The Sub-Fund 

Representative will represent the Sub-Fund in any audits, disputes, 

controversies or proceedings with the United States Internal Revenue 

Service or any other taxing authority. Each Sub-Fund Partner agrees to (i) 

treat each item of income, gain, loss, deduction, or credit attributable to the 

Sub-Fund in a manner which is consistent with the treatment of such item 

on the tax returns of the Sub-Fund (as determined by the Sub-Fund 

Representative) and (ii) provide the Sub-Fund Representative with any 

information, documentation, or certification that the Sub-Fund 

Representative reasonably requests in connection with an audit, dispute, 

controversy or other tax proceeding relating to the Sub-Fund, including any 

information or certifications that may be required to reduce any Imputed 

Underpayment.  

The obligations under this “Maintenance of U.S. Tax Capital Accounts” 

section will survive the dissolution, liquidation and termination of the Sub-

Fund and will survive the partial or complete transfer or redemption of a 

Sub-Fund Partner’s Sub-Fund Interests.

Fees and Expenses

Management Fee Payment of Management Fee 

In respect of , in consideration of its management 

functions, the AIFM shall be entitled to receive an accrued management fee 

in respect of each Sub-Fund Limited Partner (the “Management Fee”) 

calculated as follows:

(i)  
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(ii)  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Payment of Management Fee 

On 1 January, 1 April, 1 July and 1 October in each Accounting Period or 

the next succeeding Business Day if not a Business Day (each a “Payment 

Day”), the AIFM shall be entitled to receive payments  

 

 

 

 

 

 

 

 

 

Character of Payment 

All payments made pursuant to the “Payment of Management Fee” sub-

section above in this “Management Fee” section shall be  and 

receipt thereof by the AIFM shall discharge pro tanto the liability of the Sub-
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Fund in respect of payment of the Management Fee for  

 in relation to which such payment is made. 

To the extent to which Capital Contributions are made by a Sub-Fund 

Limited Partner in order to  

 

 

 

 

  

Deferral of Payment  

The AIFM may  elect to defer receipt of any items 

of Management Fee,  

 Any 

deferred Management Fee shall become payable on any subsequent 

Payment Day stipulated by the AIFM.

Expenses  The Sub-Fund will bear: (i) all Sub-Fund Operational Expenses; and (ii) all 

Sub-Fund Organisational Expenses,  

 

 

 

 

 

The fees of any placement agent appointed on behalf of the AIFM will be 

borne by the AIFM. The Investment Manager shall be paid by the AIFM out 

of the Management Fee.  

To the extent not a permissible expense to be borne by the Sub-Fund, as 

permitted in the Fund Documents, the General Partner, the AIFM, the 

Investment Manager and their respective Associates will bear the following 

ordinary day-to-day expenses  

 

 

 

 

 

The Sub-Fund shall be responsible for all other Sub-Fund Operational 

Expenses,  

 

Allocations and Distributions 
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Currency 

Translation  

Allocations of sums otherwise than in the Base Currency shall be 

undertaken following translation into Base Currency by the General Partner 

on such date as the General Partner deems appropriate, using rates quoted 

by appropriate financial institutions of repute or by internationally 

recognised financial publications or news services to fix the rate of 

translation.  

Apportionment 

Amongst Sub-

Fund Limited 

Partners 

Net Profits, Capital Losses and Net Losses shall first be apportioned 

amongst the Sub-Fund Limited Partners pro rata inter se to their respective 

Commitments,  

 

Allocation of Net 

Profits 

Following the allocation described in the “Apportionment Amongst Sub-

Fund Limited Partners” section above, Net Profits shall then be allocated 

and calculated separately for each Sub-Fund Limited Partner. Any 

remaining amounts shall then be allocated according to the following 

priority:  

(i) firstly,  

 

 

(ii) secondly,  

 

 

 

(iii) thirdly,  

 

 

 

 

(iv) fourthly,  

 

 

  

Where applicable, the effect of this “Allocation of Net Profits” section is 

intended to be consistent with the “Distributions” section below, and to the 

extent of any inconsistency, allocations shall be made under this “Allocation 

of Net Profits” section so as to reflect the distributions required to be made 

in accordance with the “Distributions” section below. 
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Upon dissolution of the Sub-Fund, to the extent that the overall amounts of 

Net Profits, Capital Losses and Net Losses allocated to any Sub-Fund 

Partner over the life of the Sub-Fund under this “Allocation of Net Profits” 

section does not reflect the amounts distributed to such Sub-Fund Partner 

over the life of the Sub-Fund (including in liquidation) under the 

“Distributions” section below and the “Application of Liquid Investments” 

section below, such Net Profits, Capital Losses and Net Losses shall be 

reallocated to such Sub-Fund Partners as is necessary so that the overall 

allocations reflect the overall distributions. 

In circumstances where the provisions of the “Payments to the Original 

General Partner” section shall apply following a continuation of the Sub-

Fund in accordance with the “Continuation of the Sub-Fund with a New 

General Partner” section below, allocations shall be made to the General 

Partner in accordance with the provisions of the “Payments to the Original 

General Partner” section below.  

Distributions Subject to  

 

 

 

 

 the 

distributions and payments of Net Proceeds amongst the Sub-Fund Limited 

Partners is to be calculated separately for each Sub-Fund Limited Partner 

and notionally apportioned amongst Sub-Fund Limited Partners pro rata

inter se to their respective Commitments (each such proportion being the 

relevant Sub-Fund Limited Partner’s “LP Share”), and subsequently 

effected, according to the following steps so that each Sub-Fund Limited 

Partner shall have an interest in the distributions made by the General 

Partner of Net Proceeds derived from each Investment: 

(i) Return of Capital Contributions 

Firstly,  

 

 

 

 

(ii) The Preferred Return 

Secondly, 

 

 

 

 

. 
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(iii) Catch-up  

Thirdly,  

 

 

 

 

 

  

(iv) Final Distribution 

Thereafter,  

(a) 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

Distributions of Net Proceeds will be made  

 

, provided such distributions are in accordance with the 

“Restriction on Distributions” section below. 

Any sums paid by a Sub-Fund Limited Partner on admission to the Sub-

Fund  (other than the Additional Amount which 

shall be disregarded entirely for the purposes of this “Distributions” section) 

shall be deemed to have been drawn down on the date or dates upon which 

they would have been drawn down had such Sub-Fund Limited Partner 

been admitted to the Sub-Fund on  and all other 

Capital Contributions shall be deemed to have been called down on the 

date specified for payment in the relevant Drawdown Notice. 

Distributions shall be made in cash or in specie  

, as further set out in the “Distributions in Specie” section. 
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Distributions in 

Specie 

Distributions in specie may be made during the life of the Sub-Fund or 

during its liquidation provided that  

 

 

.

If a distribution in specie is to be made, the General Partner shall first give 

the Sub-Fund Limited Partners written notice thereof  

 prior to the proposed date of distribution, specifying the date of the 

proposed distribution, the securities to be distributed, the form of any 

representations, warranties or covenants  

 

, the 

Market Value of the securities in question (or an indication of the basis upon 

which the Market Value is to be calculated as at the date of the proposed 

distribution). 

Any Sub-Fund Limited Partner not wishing to receive securities by way of a 

distribution in specie pursuant to this “Distribution in Specie” section must 

notify the General Partner in writing  prior to the proposed 

date of distribution. Upon receipt of such notification, the General Partner 

(or its nominee) will retain the Sub-Fund Limited Partner’s proportion of the 

Investment to be distributed in specie pursuant to this this “Distribution in 

Specie” section and on behalf of the Sub-Fund Limited Partner  

 

. Any such 

Investment held by the General Partner (or its nominee) shall cease to be 

Sub-Fund assets and shall be deemed to have been distributed in specie 

to the relevant Sub-Fund Limited Partner in accordance with this 

“Distribution in Specie” section on the date on which such Sub-Fund Limited 

Partner was entitled to the distribution in specie.  

 

 

Distributions in specie shall be made to the Sub-Fund Limited Partners and 

the Special Sub-Fund Limited Partner in accordance with the provisions of 

the “Distributions” section of this Sub-Fund Supplement, so that each of the 

Sub-Fund Limited Partners and/or the Special Sub-Fund Limited Partner, 

as the case may be, participating therein shall, receive a proportionate 

amount of each class of the total securities available for distribution or (if 

such method of distribution is for any reason impracticable) such that each 

Sub-Fund Limited Partners and/or the Special Sub-Fund Limited Partner, 

as the case may be, participating therein shall receive as nearly as 

practicable a proportionate amount of each class of the total securities to 

be distributed together with a balancing payment in cash in the case of any 

Sub-Fund Limited Partners or the Special Sub-Fund Limited Partner who 

does not consent to receive the distribution in specie or who would not 
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receive the full proportionate amount of the relevant class of securities to 

which they would otherwise be entitled.  

Any distribution in specie shall be treated in the books of the Sub-Fund as 

if the Investments so distributed at the date of the distribution in specie had 

been disposed of for a cash consideration equal to their Market Value at 

that date.  

 

 

 

 

 

 

 

Repayment of 

Capital 

Contributions 

and 

Reinvestment 

Any distributions to Sub-Fund Limited Partners shall (until the Sub-Fund 

Limited Partners shall have received distributions equal to the Capital 

Contributions made by them) be treated in the books and accounts of the 

Sub-Fund as pro rata repayments of Capital Contributions.  

If:  

(i)  

 

  

 

(ii) 

 

 

(iii)  

 

 

 

(iv)  

 

 

then in each case such Capital Contribution shall, to the extent of such 

repayment, be treated for the purposes of this “Repayment of Capital 

Contributions and Reinvestment” section as being available for re-drawing, 

and accordingly Sub-Fund Limited Partners’ Undrawn Commitments shall 

be increased by a like amount and shall be subject to redraw by the General 

Partner, provided that  
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“Repayment of Capital Contributions and Reinvestment” section shall only 

be permitted . 

The Sub-Fund, subject to the provisions of the “Restriction on Distributions” 

section below may retain Net Proceeds of any realisation of an Investment 

or part of an Investment and apply such amounts towards any purpose for 

which Commitments may be called pursuant to the “Capital Calls” section 

above.  

If Net Proceeds are retained by the Sub-Fund pursuant to this paragraph, 

such retainer shall be by way of  

 

 

 

 

 

Taxation and 

Reserves 

Where the General Partner requires, each Sub-Fund Limited Partner shall 

provide such proof of its residence for Taxation purposes (including any 

appropriate forms of affidavit) as the General Partner shall deem necessary 

in order to ensure that any interest or dividend payments collected by or 

paid to it are not, so far as is necessary and practicable, paid after deduction 

of, or after withholding for, Tax. 

The General Partner is hereby authorised to arrange for the provision of 

reserves to meet, agree, pay and account for any Taxation of any 

jurisdiction which may be assessed on the General Partner, the AIFM (other 

than Taxation on Management Fee) or the Sub-Fund by reason of the 

activities of the Sub-Fund or the circumstances of any Sub-Fund Limited 

Partner or for which the General Partner is obliged to account and to 

allocate any such sums between the Sub-Fund Limited Partners in 

accordance with the advice of the Auditors and/or tax advisers and any 

amount so allocated shall be debited to the relevant Sub-Fund Limited 

Partners.  

The balance of any reserves available following the settlement of all 

liabilities and/or the settlement of any question of liability shall be paid to 

the Sub-Fund Limited Partner or Sub-Fund Limited Partners on whose 

behalf such amounts were reserved, to the extent that the reserved 

amounts were not expended in settling such Sub-Fund Limited Partner’s or 

Sub-Fund Limited Partners’ Tax liability. Such reserves shall be separate 

from the accounts described in the “Maintenance of U.S. Tax Capital 

Accounts” above maintained by the Sub-Fund in respect of each Sub-Fund 

Limited Partner. Currency gains or losses realised by reference to reserves 

maintained in a currency other than U.S. Dollars to fund a Taxation liability 

in such other currency shall be for the account of the Sub-Fund Limited 

Partner on whose behalf such amounts were reserved.  
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Restriction on 

Distributions 

The General Partner shall not cause the Sub-Fund to make any distribution 

pursuant to the “Sub-Fund Partner Accounts”, “Maintenance of U.S. Tax 

Capital Accounts” “Currency Transaction”, “Goodwill” and “Management 

Fee” sections: 

(i) unless there is sufficient cash available therefor;

(ii) which would render the Sub-Fund insolvent; or

(iii) which, in the opinion of the General Partner, would or might leave 

the Sub-Fund with insufficient funds to meet any future or 

contingent obligations, liabilities or contingencies. 

Return of Distributions  

Special Sub-

Fund Limited 

Partner 

Clawback 

(i) Following: 

  

 

 

  

 

  

  

 

     

 

 

(ii)  
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.
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Sub-Fund 

Limited Partner 

Giveback 

(i) Subject to paragraph (ii) of this “Sub-Fund Limited Partner 

Giveback” section, and upon request of the General Partner, each 

Sub-Fund Limited Partner shall, in addition to its obligations under 

the “Indemnity and Exclusion of Liability” section above, return 

distributions made to such Sub-Fund Limited Partner for the 

purpose of meeting such Sub-Fund Limited Partner’s pro rata share 

of any Sub-Fund obligation or liability arising from: 

  

  

 

provided that the maximum aggregate amount payable by each 

Sub-Fund Limited Partner under this paragraph (i) of this “Sub-Fund 

Limited Partner Giveback” section shall not exceed  

 

(ii) The obligation to return any distribution under paragraph (i) of this 

“Sub-Fund Limited Partner Giveback” section will cease at  

 unless notice  

 

 

Transfer, Assignment and Redemption 

Redemption and 

Transfer by Sub-

Fund Limited 

Partners 

Sub-Fund Limited Partners  

  

The transfer of Sub-Fund Interests held by the Sub-Fund Partners is subject 

to certain conditions and restrictions, as further described in Clause 8 

(Transfers, Redemptions and Withdrawal) of the Agreement and the 

General Section of the Memorandum. The General Partner may  

 

 

 as further 

described in the Agreement. 

Without limitation to the general power of the General Partner pursuant to 

Clause 8.1.1(i) (Transfers, Redemptions and Withdrawal) of the Agreement 

to , the General Partner shall  

 

 

ERISA Sub-Fund 

Limited Partners 

(i) The General Partner shall use all reasonable endeavours to take 

such actions as are deemed necessary and appropriate to prevent 

or cure the treatment of the Sub-Fund’s assets as “plan assets” of 
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any ERISA Sub-Fund Limited Partner, by seeking to, in its sole 

discretion, (i) qualify the Sub-Fund as an operating company within 

the meaning of the Plan Asset Regulations or (ii) limit ownership of 

Sub-Fund Interests by Benefit Plan Investors in a manner 

consistent with the Plan Asset Regulations. If the General Partner 

seeks to qualify the Sub-Fund as an operating company, it will 

provide an opinion of legal counsel regarding such qualification to 

any ERISA Sub-Fund Limited Partner concurrently with the initial 

long-term Investment made by the Sub-Fund and its certification as 

to the status of the Sub-Fund as an operating company annually 

thereafter (and not more than  after any annual valuation 

period, if applicable, under the Plan Asset Regulations). The 

General Partner may, in its sole discretion and in lieu of its providing 

an opinion of legal counsel that the Sub-Fund should qualify as an 

operating company, provide ERISA Sub-Fund Limited Partners with 

a certificate, on an annual basis, confirming that the assets of the 

Sub-Fund are not “plan assets” for purposes of ERISA because 

participation by ERISA Sub-Fund Limited Partners is not 

“significant” as determined in accordance with the Plan Asset 

Regulations. If the General Partner is advised by U.S. legal counsel 

to the Sub-Fund that there is a material likelihood that the Sub-

Fund’s assets are “plan assets” of ERISA Sub-Fund Limited 

Partners, it shall promptly notify ERISA Sub-Fund Limited Partners 

of such advice. Without limiting the generality of the foregoing, the 

General Partner may, but shall not be obliged to: 

(a) modify the manner in which the Sub-Fund conducts its business;

(b) permit the transfer, in accordance with the provisions of this 

“Transfer, Assignment and Redemption” section of all or a portion 

of the interests of any ERISA Sub-Fund Limited Partner;

(c) require the transfer, in accordance with the provisions of this 

“Transfer, Assignment and Redemption” section, of all or a portion 

of the interests of any ERISA Sub-Fund Limited Partner; or

(d) require that any or all ERISA Sub-Fund Limited Partners completely 

or partially withdraw from the Sub-Fund in accordance with the 

provisions of this “ERISA Sub-Fund Limited Partners” section. 

(ii) If  days after the date of delivery of the advice from U.S. 

legal counsel referred to in this “ERISA Sub-Fund Limited Partners” 

section, Benefit Plan Investor participation in the Sub-Fund has not, 

by reason of transfers by ERISA Sub-Fund Limited Partners 

pursuant to this “ERISA Sub-Fund Limited Partners” section, been 

reduced to a level at which it is no longer “significant” as determined 

in accordance with the Plan Asset Regulations, the General Partner 

may require that any ERISA Sub-Fund Limited Partners withdraw 

in whole or in part from the Sub-Fund in accordance with the 
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provisions of paragraph (iii) of this “ERISA Sub-Fund Limited 

Partners” section. 

(iii) Withdrawals pursuant to paragraph (ii) of this “ERISA Sub-Fund 

Limited Partners” section will be effected by the Sub-Fund’s 

purchase of such ERISA Sub-Fund Limited Partner’s Sub-Fund 

Interest at the purchase price determined in accordance with the 

procedures and for the consideration set forth in paragraph (iv) to 

(vi) below in this “ERISA Sub-Fund Limited Partners” section. 

(iv) The effective date of any withdrawal pursuant to this “ERISA Sub-

Fund Limited Partners” section shall be  

 

  

 

 

 

 

 

(v) If the Sub-Fund purchases the interest of any ERISA Sub-Fund 

Limited Partner pursuant to the provisions of this “ERISA Sub-Fund 

Limited Partners” section, the purchase price therefor shall be  

 

 

 

 

 

 

(vi)  

. 

Term, Dissolution and Liquidation

Term of the Sub-

Fund 

Subject to the provisions of the sections comprising the “Term, Dissolution 

and Liquidation” section, the Sub-Fund shall be dissolved  

 or, if earlier, upon the happening of 

any of the following events, unless continued pursuant to the “Continuation 

of the Sub-Fund with a New General Partner” section below:  

(i)  

 

(ii)  
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(iii)  

(iv)  

(v)  

 

 

 

 

The  extend the term of the Sub-Fund by  

. The  may extend the 

term of the Sub-Fund by  

 

. 

Continuation of 

the Sub-Fund 

with a New 

General Partner 

(i) If the Sub-Fund would otherwise have been dissolved pursuant to 

paragraphs (i) or (iv) of the “Term of the Sub-Fund” section above, 

the Sub-Fund Limited Partners may, by Special Resolution elect to 

continue the Sub-Fund by  

 appointing a replacement general 

partner (the “New General Partner”) and a new manager for such 

New Entity.  must take effect within 

 of the relevant event, whereupon all rights, responsibilities 

and undertakings of the General Partner to the Sub-Fund and the 

Sub-Fund Limited Partners shall cease with immediate effect (such 

date, the “Removal Date”). Following the removal date, the New 

General Partner shall procure that the New Entity has no 

references to “Barings” and any variant thereof from its name and 

those of its subsidiaries or Associates. 

(ii) Following the Removal Date, the Original General Partner shall 

deliver to the New General Partner all books of account, records, 

registers, correspondence, documents and assets relating to the 

affairs of or belonging to the Sub-Fund in the possession of or under 

the control of the Original General Partner (which shall remain the 

exclusive property of the Sub-Fund) and take all necessary steps 

to vest in the New Entity or the New General Partner any Sub-Fund 

assets previously held in the name of or to the order of the Sub-

Fund or the Original General Partner, in each case within a 

reasonable period of time. 

(iii) Following the Removal Date, any Sub-Fund Limited Partner which 

is an  
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(j) 

 

 

 

 

 

(k)  

 

 

 

 

 

 

 

 

 

 

(iv)  

 

 

 

 

 

 

Payments to the 

Original General 

Partner 

On receipt of a notice under paragraph (iv) of the “Term of the Sub-Fund” 

section above (whether or not the Sub-Fund is subsequently continued), 

the Original General Partner and the AIFM shall each be entitled to receive 

all amounts it is entitled to under this Sub-Fund Supplement, including the 

Management Fee for all periods up to the date it ceases to be general 

partner or manager of the Sub-Fund, as applicable.  

The Original General Partner shall be entitled (notwithstanding any 

subsequent continuance of the Sub-Fund) to issue Drawdown Notices as 

required to effect payment of amounts due to it or the AIFM under the two 

paragraphs above in this “Payments to the Original General Partner” 

section. 

Carried Interest 

on Continuation 

Where the Sub-Fund Limited Partners elect to continue the Sub-Fund 

pursuant to paragraph (i) of the “Continuation of the Sub-Fund with a New 

General Partner” section above, the Special Sub-Fund Limited Partner shall 

be entitled to receive from the Sub-Fund,  

 in the case of a notice 

pursuant to paragraph (iv) of the “Term of the Sub-Fund” section above 
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following Cause), calculated pursuant to the “Distributions” section above, 

to which it would have been entitled if (i) all Investments had been realised 

at their fair market value determined by an independent valuer on the basis 

of a willing buyer and willing seller, as of the date notice was served on the 

General Partner pursuant to the “Continuation of the Sub-Fund with a New 

General Partner” section above section above, and (ii) the Sub-Fund had 

been liquidated on such date.

The Special Sub-Fund Limited Partner’s rights, interests and obligations in 

the Sub-Fund shall be transferred to the New General Partner or as it may 

direct after all liabilities of the Sub-Fund to the Special Sub-Fund Limited 

Partner have been satisfied.

Liquidation of 

the Sub-Fund  

Procedure 

Upon dissolution of the Sub-Fund in accordance with the sections 

comprising the “Term, Dissolution and Liquidation” section, no further 

business shall be conducted except for such actions as shall be necessary 

for the winding-up of the affairs of the Sub-Fund and the distribution of the 

assets of the Sub-Fund amongst the Sub-Fund Partners, which shall be 

effected by the Liquidation Agent in accordance with the 2016 Law and the 

1915 Law.  

Disposal of Investments 

Upon dissolution of the Sub-Fund, the Liquidation Agent will  

 sell (or cause to be sold) any or all of the assets of the 

Sub-Fund  

 

 

Application of Liquid Investments 

The Liquidation Agent shall cause the Sub-Fund to pay all debts, obligations 

and liabilities of the Sub-Fund and all costs of liquidation, and the Sub-Fund 

assets remaining after such payments shall be distributed amongst the Sub-

Fund Partners in accordance with the provisions of the “Distributions” 

section above.

Indemnification 

The Liquidation Agent and its Sub-Fund Partners (if any) and their partners, 

officers, directors, shareholders, delegates, agents and employees shall be 

entitled to be indemnified by the Sub-Fund out of the assets of the Sub-

Fund against any and all claims, liabilities, costs or expenses (including 

reasonable legal fees) incurred or threatened by reason of its or his having 

been the Liquidation Agent or any partner, officer, director, shareholder, 

delegate, agent or employee of the Liquidation Agent, provided that no such 

person shall be so indemnified with respect to any matter determined in a 

final judgment of a competent court to have resulted from its or his gross 
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negligence, bad faith, material breach of the Fund Documents, fraud or 

wilful misconduct in the performance by it or him of its or his obligations and 

duties in relation to the Sub-Fund (other than, in each case, where such 

person was acting in good faith in accordance with advice received from 

reputable professional advisers). The Liquidation Agent shall not (in its 

capacity as such) be a Sub-Fund Partner in the Sub-Fund. 

Payments to and by the Sub-Fund

Payments to the 

Sub-Fund 

All payments of Capital Contribution (or any other payments required to be 

made to the Sub-Fund pursuant to the Fund Documents) shall (except as 

otherwise provided herein or agreed by the General Partner)  

 and paid to such bank account in the name of the Sub-

Fund as may be specified by the General Partner, the AIFM or the 

Investment Manager either generally or for the purposes of such payment. 

Payments by the 

Sub-Fund 

All cash distributions made in accordance with the “Allocations and 

Distributions” and “Liquidation of the Sub-Fund” sections to any Sub-Fund 

Partner shall (except as otherwise provided herein) be made by payment to 

the bank account of that Sub-Fund Partner notified in writing by that Sub-

Fund Partner to the General Partner for this purpose  

 

Accounts, Reports and Net Asset Value

Preparation of 

Accounts and 

Annual Reports 

The General Partner shall prepare the Sub-Fund’s Accounts under IFRS, 

provided that where t  

 

  

Each set of the Sub-Fund’s Accounts shall be prepared in accordance with 

the 2016 Law and shall be made available to Sub-Fund Limited Partners 

within  from the end of the period to which it refers.  

Other Reports The Sub-Fund will issue reports to Sub-Fund Limited Partners on  

 

(each a “Valuation Date”). 

Each  report shall generally be provided to Sub-Fund Limited 

Partners  after the end of the period to 

which it refers; the  reports provided to Sub-Fund Limited Partners 

shall include, among others, the following: 

(i)  
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(ii)  

;

(iii) 

(iv)  

The General Partner may provide reports in electronic format  

 

 

 

Net Asset Value The Sub-Fund’s unaudited net asset value will be calculated on each 

Valuation Date and provided to the Sub-Fund Limited Partners  

 after each Valuation Date.  

Investments shall be held in the books of the Sub-Fund at fair value. The 

Real Estate Assets shall be valued by an independent, third party specialist 

valuation team, overseen by and under the responsibility of the AIFM  

. Each such independent valuation shall be carried 

out on the basis of market value and otherwise in accordance  

 

Conflicts, Successor Funds and Confidentiality

Conflicts of and 

Disclosure of 

Interests 

Sub-Fund Limited Partners should refer to the Agreement and the General 

Section of the Memorandum for further information and obligations with 

respect to conflicts of interest. 

Successor 

Funds 

None of the General Partner, the AIFM and their respective principals may 

commence making investments on behalf of a Successor Fund until the 

earlier of:  

(i) 

(ii)  

 

 

(iii)   

Confidentiality Sub-Fund Limited Partners should refer to the Agreement for further 

information and obligations with respect to confidentiality. 

Amendments and Miscellaneous Provisions 

Amendments This Sub-Fund Supplement may only be amended: 
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(i) by the General Partner with the sanction of a  

 

 

 

 

; or

(ii) by the General Partner without the sanction of a  if: 

(l)  

(m)  

 

 

(n) to address and/or comply with any change in applicable law, 

regulation or accounting practice; 

(o)  

 

 

 

(p) the General Partner considers that such amendment is necessary 

in accordance with the 2016 Law or any other applicable law  

 

(q) such amendment is of an administrative or clerical nature or 

corrects any manifest error or any printing error or omission, and 

in each case such amendment does not: 

  

 

  

(iii)  

 

 

 

French 3% Tax The General Partner intends to make Investments in France where it 

considers they are suitable for the Sub-Fund and comply with the 

Investment Strategy and the Investment Restrictions and such Investments 

may be French 3% Investments. The Sub-Fund Limited Partners hereby 

acknowledge that they are either: (i) Non-Restricted Investors; or (ii) they 

are Restricted Investors and as such are prepared to pay the French 3% 

Tax in respect of the French 3% Investments which the Sub-Fund may 

make. 
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Each Non-Restricted Investor represents and warrants for itself as well as 

for any of its Upstream Entities that it is a Non-Restricted Investor and shall 

take all necessary actions to comply with the appropriate requirements and 

criteria in order to continue to be a Non-Restricted Investor. The General 

Partner may arrange for each of the Sub-Fund Limited Partners, as well as 

any of their Upstream Entities, which: (i) fall within the scope of the French 

3% Tax; and (ii) are not exempted under sections 1°, 2° or 3° (a), (b) or (c) 

of Article 990E of the French Tax Code to file every year with the French tax 

authorities: (a) an annual tax return (form no. 2746) in respect of such Sub-

Fund Limited Partner's Sub-Fund Interests; or (b) the commitment notice 

provided for by Article 990 E-3°-d of the French Tax Code, provided that the 

relevant information is communicated to such Sub-Fund Limited Partner 

(and/or relevant Upstream Entity(ies)) in due time.  

Each Restricted Investor (including a Sub-Fund Limited Partner who fails, 

or in relation thereto an Upstream Entity who fails, to comply with the annual 

information filing requirements or any other requests by a tax authority to 

ensure the investing entity or investor is an Non-Restricted Investor) whose 

holding of Sub-Fund Interests results in the Sub-Fund or any Intermediate 

Vehicle or any Feeder Funds or any entities through which they invest in 

French 3% Investments becoming liable to pay the French 3% Tax, and who 

does not pay the French 3% Tax on its own account,  

 

 

 

 

; all these costs, expenses, interest and penalties 

(“French 3% Tax Costs”). Such a Restricted Investor shall pay  

 

 

 

 

  

In the event that a Sub-Fund Limited Partner  

 

 

, 

the General Partner  

 

 

 

 

 

 

 

 

 

.  
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Investments by German Specified Investors

If a Sub-Fund Limited Partner qualifies as an AnlV-Investor (but, for the avoidance of doubt, only 

for so long as at least one Sub-Fund Limited Partner qualifies as an AnlV-Investor), the sections 

“Investment Restrictions”, “Borrowings” and “Advisory Committee” of this Section 6 - “Legal 

Terms” and the definition of “Real Estate Assets” shall be replaced with the following sections 

and definition, respectively and, for the avoidance of doubt, the following sections shall prevail.  

Investment 

Restrictions 

The Sub-Fund will only invest in properties located in  

 

. At 

the end of the Investment Period:  

(i) no more than  

(ii) no more than  

  

in each case unless  

, to increase the foregoing restrictions such 

that: 

(i)  

(ii)  

 

Notwithstanding the foregoing, the Sub-Fund may invest  

 

 

 

 

 

 

 

 

 

 

.

The Sub-Fund and any Intermediate Vehicle may from time to time  

 

The Sub-Fund shall not hold directly or indirectly  

  

The governing documents of any Intermediate Vehicle owned directly or 

indirectly by the Sub-Fund shall limit the activities of such Intermediate 
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Vehicle to  

  

Borrowings The Sub-Fund may incur indebtedness and may structure such 

indebtedness flexibly at the discretion of the General Partner or the AIFM 

acting in the best interests of the Sub-Fund Limited Partners  

 

 

 

 

The Sub-Fund may enter into short-term and/or temporary borrowings  

 

(each, a “Short-Term Borrowing Arrangement").  

Leverage secured against individual assets may exceed this level as long 

as the Sub-Fund complies with the aggregate indebtedness limits set out 

below. 

Any such borrowing may be secured, inter alia, by assets of the Sub-Fund. 

In connection with any Short-Term Borrowing Arrangement or other 

recourse borrowing, the Sub-Fund Limited Partners  

 

 

 

 

  

To the extent that the Sub-Fund has any outstanding obligations under a 

Short-Term Borrowing Arrangement or other recourse borrowing, each 

Sub-Fund Limited Partner shall, subject to the “Capital Calls” section above 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

.

The Sub-Fund shall comply with the following borrowing tests at all times: 
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. 

For the purposes of this “Borrowings” section the terms shall have the 

meaning as described below:  

“Long-Term Borrowing” means any borrowing or indebtedness which is 

not a Short-Term Borrowing. 

“Long-Term Test Indebtedness” shall mean the sum of (i) Long-Term 

Borrowing; and (ii) the Short-Term Amount For Long-Term Test. 

“Short-Term Amount For Long-Term Test” shall mean  

 

 

 

“Short-Term Borrowing” means any short-term and/or temporary 

borrowing or indebtedness which is ; and 

“Short-Term Test Indebtedness” shall mean the aggregate Short-Term 

Borrowing amount less the Short-Term Amount For Long-Term Test.

Advisory 

Committee  
The General Partner will establish an Advisory Committee for the Sub-

Fund, which shall be consulted by the General Partner for, amongst other 

things: 
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The Advisory Committee shall consist of representatives of certain Sub-

Fund Limited Partners:  

  

The Advisory Committee shall serve for the term of the Sub-Fund. The 

General Partner may  

 

Neither the General Partner, the AIFM nor their respective Associates shall 

be represented in the Advisory Committee.  

 

 

 

The General Partner, the AIFM and the Investment Manager shall each be 

entitled to  

The Advisory Committee shall meet  in every  

 to review the performance of the Sub-Fund. Meetings of the Advisory 

Committee may take place via telephone or video conferencing systems 

during which all participants are able to hear and participate in the 

proceedings. The General Partner shall give members of the Advisory 

Committee  notice of meetings of the Advisory 

Committee. 

All decisions of the Advisory Committee shall be taken by the vote of  

 of its members present and, for the avoidance of doubt,  

 

 

 

 

A member shall declare any potential conflict of interest involving him or 

herself personally and/or the Sub-Fund Limited Partner it represents and 

shall refrain from voting on any matters where any such potential conflict of 

interest has been identified.  

The Sub-Fund shall reimburse the members of the Advisory Committee for 

one representative’s reasonable travel and lodging expenses incurred in 

attending meetings of the Advisory Committee which expenses shall 

constitute Sub-Fund Operational Expenses. No fees shall be paid to the 

members of the Advisory Committee. 

The Advisory Committee shall have no power to manage, direct or control 

the Sub-Fund or the Intermediate Vehicles,  

 except as otherwise provided in this Sub-Fund 

Supplement. 

Definition of 

Real Estate 
“Real Estate Asset” means any real estate asset a
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63 

A41000465 

7 Risk Factors  

An investment in the Sub-Fund involves a substantial degree of risk and should be considered only 

by Sub-Fund Limited Partners whose financial resources are sufficient to enable them to assume 

such risk (and the possible loss of some or all of their investment) and who have no immediate need 

for liquidity in their investment.  

PROSPECTIVE SUB-FUND LIMITED PARTNERS SHOULD CAREFULLY EVALUATE THE 

FOLLOWING RISK FACTORS AS WELL AS THE RISK FACTORS DISCLOSED IN THE GENERAL 

SECTION OF THE MEMORANDUM.  

THE FOLLOWING LIST OF RISK FACTORS DOES NOT PURPORT TO BE A COMPLETE OR 

CONCLUSIVE EXAMINATION OF THE RISKS RELATED TO AN INVESTMENT IN THE SUB-

FUND. PROSPECTIVE SUB-FUND LIMITED PARTNERS SHOULD READ THIS SUB-FUND 

SUPPLEMENT AND THE GENERAL SECTION OF THE MEMORANDUM IN ITS ENTIRETY AND 

ARE URGED TO CONSULT THEIR PROFESSIONAL ADVISERS BEFORE DECIDING WHETHER 

TO INVEST IN THE SUB-FUND. 

7.1 Risks Relating to the Sub-Fund

Limited Operating History: While the Investment Manager, the AIFM and their respective 

Associates have owned and/or managed real estate in the past, the Sub-Fund will be newly formed 

and does not have any operating history of making investments upon which prospective Sub-Fund 

Limited Partners may base an evaluation of the likely performance of the Sub-Fund. Sub-Fund 

Limited Partners will be relying solely on the ability of the General Partner, the AIFM and the 

Investment Manager to source and make Investments. 

Past Performance is not indicative of future results: While the members of the Sub-Fund’s 

investment team  

, past performance of similar investments is not a guide to future performance 

of the Investments. No assurances can be given that the projected returns for any of the 

contemplated Investments or the target returns of the Sub-Fund will be achieved. There can be no 

assurance that any Sub-Fund Limited Partner will receive any distribution from the Sub-Fund. An 

investment in the Sub-Fund involves the risk of loss of capital. 

Lack of diversification: A majority of the Investments will be in Real Estate Assets and other real-

estate related Investments  and the Sub-Fund may not have the benefit of a diversified 

portfolio of Investments in different industry sectors. As such, any effect on the market for Real 

Estate Assets in any one country will have a concentrated effect on the Sub-Fund and may affect 

returns. To the extent that capital raised is less than the targeted amount, the Sub-Fund may invest 

in fewer Real Estate Assets and thus be less diversified, including as a result of the related impact 

on the application of the Investment Restrictions of the Sub-Fund, as further set out in the 

“Investment Restrictions” section of Section 6 – Legal Terms of this Sub-Fund Supplement.  

Valuation: Most of the Investments that the Sub-Fund will purchase will be Real Estate Assets that 

are private assets and will not be actively traded. Unlike publicly traded securities, private assets 

generally cannot be marketed to an established trading value. In the absence of market 

comparisons, the General Partner, the AIFM and the Investment Manager will use other pricing 

methodologies, including, for example, models based on assumptions regarding expected trends, 

historical trends following market conditions believed to be comparable to the then-current market 

conditions and other factors believed at the time to be likely to influence the potential resale price of 

an Investment.  
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Such methodologies may not prove to be accurate and the General Partner’s, the AIFM’s and/or the 

Investment Manager’s inability to accurately price Real Estate Assets, Liquid Assets, securities, 

loans or other Investments may result in adverse consequences for the Sub-Fund. A valuation is 

only an estimate of value and is not a precise measure of realisable value. Ultimate realisation of 

the market value of a Real Estate Asset depends to a great extent on economic and other conditions 

beyond the control of the General Partner, the AIFM, the Investment Manager and their Associates. 

Further, valuations do not necessarily represent the price at which a Real Estate Asset would sell, 

since market prices of Real Estate Assets can only be determined by negotiation between a willing 

buyer and seller. If the Sub-Fund was to liquidate a particular Real Estate Asset, the realised value 

may be more than or less than the valuation of such Real Estate Asset and in any event may be 

materially different from the interim valuations derived from the valuation methods described herein.  

Capital expenditures: Although each of the AIFM, the General Partner and the Investment 

Manager, in its management, valuation and underwriting (as relevant) of each Investment of the 

Sub-Fund, intends to provide good faith projections of the capital needs of the Investments, there 

can be no assurance that the capital needs of any of the Investments from time to time will not 

exceed such estimates, or that an Investment will generate sufficient cash flow to cover its capital 

needs. This could adversely impact the Sub-Fund’s net asset value. 

Consideration for Investments may exceed actual market value: There can be no assurance 

that the total market value of an Investment when acquired by the Sub-Fund will be equal to or 

greater than the consideration paid by the Sub-Fund for such Investments, together with any other 

expenses or liabilities payable by the Sub-Fund with respect thereto. 

Controlling Person Liability: The Sub-Fund is expected to hold many Investments through limited 

liability entities. The exercise of control over an entity can impose additional risks of liability for 

environmental damage, failure to supervise management, violation of government regulations 

(including securities laws) or other types of liability (described in greater detail below) in which the 

limited liability characteristic of business ownership may be ignored. If these liabilities were to arise, 

the Sub-Fund might suffer a significant loss.   

Under certain environmental laws and principles, despite the Sub-Fund holding its Investment 

through limited liability entities, environmental claims may look-through the holding entities to the 

Sub-Fund, as the ultimate owner of the Investment. Such environmental claims may, in certain 

circumstances, subject the other Investments of the Sub-Fund to additional liabilities, which could 

result in the Sub-Fund incurring a significant loss. 

Capital calls: Capital calls will be issued by the General Partner from time to time at the discretion 

of the General Partner, based upon the General Partner’s assessment of the needs and 

opportunities of the Sub-Fund. To satisfy such capital calls, Sub-Fund Limited Partners may need to 

maintain a substantial portion of their Commitment in cash or in assets that can be readily converted 

to cash. Except as specifically set forth in this Sub-Fund Supplement, each Sub-Fund Limited 

Partner’s obligation to satisfy capital calls will be unconditional. A Sub-Fund Limited Partner’s 

obligation to satisfy capital calls will not in any manner be contingent upon the performance or 

prospects of the Sub-Fund, or upon any assessment thereof provided by the General Partner. 

Capital calls may not provide all of the information a Sub-Fund Limited Partner desires in a particular 

circumstance, and such information may not be made available and will not be a condition precedent 

for a Sub-Fund Limited Partner to meet its funding obligation. Additionally, and notwithstanding the 

foregoing, the General Partner will not be obligated to call the entirety of the Sub-Fund Limited 

Partner’s Commitment during the Sub-Fund’s term. The fees, costs and expenses incurred by the 

Sub-Fund Limited Partners in fulfilling a capital call (whether it is bank fees, wire fees, value-added 

tax or other applicable charge imposed on a Sub-Fund Limited Partner) will be borne solely by such 
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Sub-Fund Limited Partner and will be in addition to the amounts required by capital calls (and will 

not be part of or otherwise reduce their Commitments and/or Undrawn Commitments, as applicable). 

Default and Excuse: If a Sub-Fund Limited Partner defaults on, or is excused from, its obligation 

to make required Capital Contributions, it may be difficult for the Sub-Fund to make up the shortfall 

from other sources.  

 

 Any default or excuse by one or more 

Sub-Fund Limited Partners could have a deleterious effect on the Sub-Fund, its Investments and 

the interests of the other Sub-Fund Limited Partners in the Sub-Fund. 

Should a Sub-Fund Limited Partner default or fail to make a timely payment to the Sub-Fund in 

respect of its Commitment as called, or exercise its right to be excused, the Sub-Fund may also lose 

investment opportunities that would otherwise be available if the Sub-Fund had the anticipated 

proceeds on hand. In addition, the Sub-Fund may incur substantial costs and liabilities in connection 

with failing to meet its contractual obligations, for example, by defaulting on an obligation to acquire 

an Investment, by failing to make payments on any indebtedness of the Sub-Fund in connection 

with the financing of an Investment or by failing to pay certain costs and expenses of the Sub-Fund 

in connection with the conduct of its business. In addition to general liability for the non-defaulting 

party's damages and potential forfeitures of Sub-Fund assets, the Sub-Fund may be exposed to 

substantial legal expenses in connection with such default. The receipt of significantly less capital 

than anticipated may also affect the ability of the Sub-Fund to meet its diversification objectives or 

cause the Sub-Fund to default under contractual obligations to purchase Investments. 

Recycling and reinvestment: Under certain circumstances, proceeds distributable (or previously 

distributed) to the Sub-Fund Limited Partners may be retained and reinvested (or recalled for 

reinvestment) by the General Partner or used (or recalled for use) by the General Partner for any 

other proper purpose. Accordingly, a Sub-Fund Limited Partner may be required to fund for 

Investments an aggregate amount in excess of its Commitment during the term of the Sub-Fund, 

and to the extent such recalled or retained amounts are reinvested in Investments, a Sub-Fund 

Limited Partner will remain subject to investment and other risks associated with such Investments. 

Distributions: The Sub-Fund depends on payments it receives from, or proceeds arising from the 

disposal of, its Investment-owning subsidiaries and/or the underling Investments, in order to make 

distributions to Sub-Fund Limited Partners. The timing of and the ability of certain subsidiaries to 

make payments may be limited by applicable law and regulations. 

Sub-Fund Leverage: The Sub-Fund may, from time to time, employ leverage at the level of the 

Sub-Fund.  the extent to 

which the Sub-Fund will use leverage may have consequences to the Sub-Fund Limited Partners, 

including, but not limited to: fluctuation in the net asset value of the Sub-Fund; use of cash flows 

(including Capital Contributions for debt servicing and related costs and expenses); and a limitation 

on the flexibility of the Sub-Fund to make distributions to the Sub-Fund Limited Partners or sell 

Investments where such Investments are pledged to secure the indebtedness.  

Hedging: The Sub-Fund may, from time to time, enter into interest rate or currency hedging 

arrangements in order to manage relevant exposures. The Sub-Fund may incur costs related to 

interest rate or currency hedging arrangements. There can be no assurance that adequate hedging 

arrangements will be successful in managing relevant exposures.   

Investments in other entities: The Sub-Fund may make Investments through joint ventures or 

other entities. Such Investments may involve risks not present in direct investments, including, for 

example, the possibility that a co-venturer or partner of the Sub-Fund might become bankrupt, or 
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may at any time have economic or business interests or goals which are inconsistent with those of 

the Sub-Fund, or that any such co-venturer or partner may be in a position to take action contrary 

to the Sub-Fund’s objectives. Furthermore, if such co-venturer or partner defaults on its funding 

obligations, it may be difficult for the Sub-Fund to make up the shortfall from other sources. In such 

event, Sub-Fund Limited Partners may be required to make additional Capital Contributions to 

replace such shortfall thereby reducing the diversification of the Investments to which they are 

exposed. Any default by such co-venturer or partner could have an extremely deleterious effect on 

the Sub-Fund, its Investments, and the interests of the Sub-Fund Limited Partners. In addition, the 

Sub-Fund may be liable for actions of its co-venturers or partners. While the General Partner, the 

AIFM and the Investment Manager will attempt to limit the liability of the Sub-Fund by reviewing the 

qualifications and previous experience of co-venturers or partners, it does not expect to obtain 

complete financial information from, or to undertake private investigations with respect to, 

prospective co-venturers or partners. 

Market Conditions: The Sub-Fund’s strategy in some Investments may be based, in part, upon the 

premise that Real Estate Assets will be available for purchase by the Sub-Fund at prices which the 

General Partner, the AIFM and/or the Investment Manager consider favourable. No assurance can 

be given that Real Estate Assets can be acquired at favourable prices or that the market for such 

assets will recover, or continue to improve, as the case may be, since this will depend, in part, upon 

events and factors outside the control of the General Partner, the AIFM and the Investment Manager. 

Further, the Sub-Fund’s strategy relies, in part, upon the continuation of existing market conditions 

(including, for example, supply and demand characteristics) or, in some circumstances, upon more 

favourable market conditions subsequent to the launch of the Sub-Fund. 

7.2 Risks Relating to the Investments

Risks of investments in Real Estate Assets: Investments in Real Estate Assets are subject to 

various risks, including adverse changes in national or international economic and financial 

conditions, adverse local market conditions, the financial condition of tenants, buyers and sellers of 

Real Estate Assets, changes in availability of debt financing, changes in interest rates, property tax 

rates and other operating expenses, environmental laws and regulations, zoning laws and other 

governmental rules, changes in the relative popularity of certain property types, risks due to 

dependence on cashflow, risks and operating problems arising out of the presence of certain 

construction materials, as well as acts of God, uninsurable losses and other factors which are 

beyond the General Partner, the AIFM and the Investment Manager’s control. Real Estate Assets 

and other real estate-related Investments of the Sub-Fund may be or become non-performing after 

acquisition for a wide variety of reasons. Such non-performing Investments may require a substantial 

amount of workout negotiations and/or restructuring, which may entail, among other things, a 

substantial write-down of such Investments. However, even if a Real Estate Asset is performing as 

expected, a risk exists that upon maturity of financing, replacement “takeout” financing will not be 

available. It is also possible that the Sub-Fund would find it necessary or desirable to foreclose on 

some of the collateral securing one or more of its Real Estate Assets, but such foreclosure remedy 

may not be available in the jurisdiction where the Real Estate Asset is located. Even if foreclosure 

is an option, the foreclosure process can be lengthy and expensive. At any time during the 

foreclosure proceedings, the borrower may file for bankruptcy, which may have the effect of further 

delaying the foreclosure process. Foreclosure litigation tends to create a negative public image of 

the collateral Real Estate Assets and/or the Sub-Fund, the General Partner, the AIFM and/or the 

Investment Manager, and may result in disrupting ongoing leasing and management of the relevant 

Real Estate Asset.  
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Risk related to borrowing at the Investment level: The Sub-Fund may use leverage in connection 

with its Investments. This leverage will increase the exposure of such Investments to adverse 

economic factors such as significantly rising interest rates, severe economic downturns or 

deterioration in the condition of the Investment or its corresponding market. In the event an 

Investment is unable to generate sufficient cashflow to meet principal and interest payments on its 

indebtedness, the value of the Sub-Fund’s equity investment in such Investment could be 

significantly reduced or even eliminated.  

The ability to obtain financing quickly and on reasonable terms may be important to the success of 

the Sub-Fund. No assurance can be given that the required financing will be available within the 

required timeframe and/or at commercially acceptable rates. The cost and availability of leverage is 

highly dependent on the state of the broader credit markets (and such credit markets may be 

impacted by regulatory restrictions and guidelines), the state of which is difficult to accurately 

forecast, and at times it may be difficult to obtain or maintain the desired degree of leverage. 

Credit risk of tenants: The Sub-Fund intends make investments in Real Estate Assets in which 

tenant leases will generate a significant portion of the Sub-Fund’s revenue. As a result, the Sub-

Fund is subject to the credit risk related to the creditworthiness, or lack thereof, of such Real Estate 

Assets’ tenants. In particular, local economic conditions and factors affecting the industries in which 

the Real Estate Assets’ tenants operate may affect a tenant’s ability to make lease payments. In the 

event that the Real Estate Assets’ tenants default on their leases and fail to make rental payments 

when due, there could be a significant decrease in the Sub-Fund’s revenues. This loss of revenues 

could adversely affect the Sub-Fund’s profitability and its ability to meet its financial obligations. In 

addition, the Sub-Fund may be unable to locate replacement tenants for its Real Estate Assets in a 

timely manner or on comparable or better terms if tenants default on their leases. 

Office, retail or industrial property industry risks: To the extent the Investments are Real Estate 

Assets in the office, retail or industrial property industry categories or asset classes, such 

Investments will be subject to all operating risks common in such industry categories or asset 

classes. These risks include, but are not limited to: changes in local, national or international 

economic conditions; a reduction in the level of demand for any of these property types; cyclical 

over-building resulting in an oversupply in these property sectors; less restrictive changes in zoning 

and similar land use laws and more restrictive changes in regulations or in health, safety and 

environmental laws, rules or regulations; the inability to secure property and liability insurance in 

order to fully protect against all losses or to obtain such insurance at reasonable rates; and the risk 

of terrorism and acts of terrorism. The Investments will compete with other office, retail or industrial 

properties in their geographic markets, which may affect the performance of such Investments, 

particularly if some competitors have substantially greater marketing and financial resources than 

the Sub-Fund. 

Residential property risks: The Investments may include residential Real Estate Assets and 

projects. The performance of such Investments may become increasingly susceptible to adverse 

changes in prevailing economic and employment conditions in Europe. Any downturn in European 

or global economies may adversely affect the financial condition of residential owners and tenants, 

making it more difficult for them to meet their periodic repayment obligations related to certain 

residential Real Estate Assets, which could adversely impact the Sub-Fund’s performance.  

Development and construction risks: The Sub-Fund may invest in Real Estate Assets or other 

real-estate related Investments which involve the purchase of land for the purpose of development 

and thus require the obtaining of the necessary permissions, licences and permits to carry out the 

development of the land as envisaged in the Investment’s specific business plan during the period 

of the Sub-Fund’s investment. The Sub-Fund may receive little or no income during this time. 
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Furthermore, there may be delays in obtaining these permissions, licences and permits and these 

permissions, licences and permits requested may ultimately be denied by the relevant local or 

national authorities. This may cause delay to occupation, reduce the amount of income that the Real 

Estate Asset can generate and may materially adversely affect the market value of such Real Estate 

Asset. The Sub-Fund may invest in Real Estate Assets which involve significant building work to be 

completed during the period of the Sub-Fund’s investment. The Sub-Fund may receive little or no 

income during this time. Furthermore, there may be delays and defaults that occur during the 

construction process. These may lead to cost over-runs (which may be required to be borne by the 

Sub-Fund), delays or cancellation of occupancy and, consequently, reduction in income for the Sub-

Fund as well as delays in exiting the Investment. 

Renovation and Refurbishment Risks: Real Estate Assets owned by the Sub-Fund may require 

some renovation in order to meet the investment objectives of the such Real Estate Assets. 

Renovation activities add additional time between the acquisition of a Real Estate Asset and the full 

realisation of the project’s objectives. As a result of this additional time requirement, a well-conceived 

investment in a Real Estate Asset may, as a result of changes in the market for the Real Estate 

Assets, economic and other conditions prior to the completion of renovation activities, become an 

economically unattractive investment in such Real Estate Asset. In addition, renovation activities 

involve the risk that construction may not be completed within budget or on schedule because of 

cost overruns, work stoppages, shortages of building materials, the inability of contractors to perform 

their obligations under construction contracts, defects in plans and specifications or other factors. 

Any delay in completing the renovation of a Real Estate Asset may result in increased interest and 

construction costs and the potential loss of previously identified purchasers or tenants.

Harmful Mould and Other Air Quality Issues: When excessive moisture accumulates in buildings 

or on building materials, mould may grow, particularly if the moisture problem remains undiscovered 

or is not addressed over a period of time. Some moulds may produce airborne toxins or irritants. 

Indoor air quality issues can also stem from inadequate ventilation, chemical contamination from 

indoor or outdoor sources and other biological contaminants such as pollen, viruses and bacteria. 

Indoor exposure to airborne toxins or irritants above certain levels can be alleged to cause a variety 

of adverse health effects and symptoms, including allergic or other reactions. As a result, the 

presence of significant mould or other airborne contaminants at any Real Estate Assets could require 

the Sub-Fund to undertake a costly remediation programme to contain or remove the mould or other 

airborne contaminants from the affected Real Estate Asset or increase indoor ventilation. In addition, 

the presence of significant mould or other airborne contaminants could expose the Sub-Fund and/or 

the relevant Real Estate Assets to liability from tenants, employees of such tenants and others if 

property damage or health concerns arise. 

Failure to complete projects: There is a risk that the Sub-Fund may contract to acquire 

Investments from sellers that fail to complete construction or that do not satisfactorily lease up newly 

constructed Investments prior to the completion of the Sub-Fund’s investment in such Investments. 

If these situations occur, closing on the prospective Investment may be delayed until the conditions 

have been satisfied or the Sub-Fund may choose not to proceed with such prospective Investment. 

There can be no assurance that steps taken by the General Partner, the AIFM and/or the Investment 

Manager to minimise the risks of contracting with a non-performing seller will in all cases protect the 

Sub-Fund against financial loss. Moreover, to the extent the Sub-Fund is not able to Investments 

because of a seller’s failure to cause completion thereof, the Sub-Fund may have lost the opportunity 

to make investments in other Investments, and there may be a corresponding delay in the 

deployment of the Sub-Fund’s funds. 
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Ground lease Investments: The Sub-Fund may invest from time to time in Real Estate Assets that 

are subject to ground leases. As a lessee under a ground lease, the Sub-Fund may be exposed to 

the possibility of losing the Real Estate Asset upon termination, or the risk of an earlier breach by 

the Sub-Fund of the ground lease, which may adversely impact the Sub-Fund’s investment 

performance. Furthermore, ground leases generally provide for certain provisions that limit the ability 

to sell certain Real Estate Assets subject to the lease. In order to assign or transfer rights and 

obligations under certain ground leases, the Sub-Fund will generally need to obtain consent of the 

landlord or other beneficiary of the ground lease of such Real Estate Asset, which, in turn, could 

adversely impact the price realised from any such sale. 

Risks of environmental liabilities: The Sub-Fund’s operating costs and performance may be 

affected by the obligation to pay for the cost of complying with existing or future environmental laws, 

ordinances and regulations that may materially impair the value of the Investments. Under various 

European-wide, state-specific, country-specific and local environmental laws, ordinances and 

regulations, a current or previous owner or operator of real estate may be liable for the costs of 

removal or remediation of hazardous or toxic substances on, under or in relation to such real estate. 

Such laws often impose liability whether or not the owner or operator knew of, or was responsible 

for, the presence of such hazardous or toxic substances. 

In addition, the presence of hazardous or toxic substances, or the failure to remediate the condition 

of any affected Real Estate Assets properly, may adversely affect the Sub-Fund’s ability to borrow 

using such Real Estate Assets as collateral. In addition, some environmental laws create a lien on 

contaminated real estate in favour of the government for costs that it incurs in connection with the 

contamination. Certain clean-up actions brought by European, state, country and local agencies and 

private parties, as well as the presence of hazardous substances on a Real Estate Asset, may lead 

to claims of personal injury, property damage or other claims by private claimants. 

Persons who arrange for the disposal or treatment of hazardous or toxic substances may also be 

liable for the costs of removal or remediation of such substances at the disposal or treatment facility, 

whether or not such facility is or ever was owned or operated by such person. Certain environmental 

laws and common law principles could be used to impose liability for release of asbestos-containing 

materials into the air and third parties may seek recovery from owners or operators of real estate for 

personal injury associated with exposure to released asbestos-containing materials or other 

hazardous materials. Environmental laws may also impose restrictions on the manner in which a 

Real Estate Asset may be used or transferred or in which businesses may be operated, and these 

restrictions may require substantial expenditures. In connection with the ownership and operation of 

its Real Estate Assets, the Sub-Fund may be potentially liable for any such costs. The costs of 

defending against claims of liability or remediation of contaminated Real Estate Assets and the cost 

of complying with such environmental laws could materially adversely affect the Sub-Fund’s 

operations and financial performance. 

Litigation at the Real Estate Asset level: The acquisition, ownership and disposition of Real Estate 

Assets carries certain specific litigation risks. Litigation may be commenced with respect to a Real 

Estate Asset acquired by the Sub-Fund or its subsidiaries in relation to activities that took place prior 

to the Sub-Fund’s acquisition of such Real Estate Asset. In addition, at the time of disposition of an 

individual Real Estate Asset, a potential buyer may claim that it should have been afforded the 

opportunity to purchase the Real Estate Asset or alternatively that such potential buyer should be 

awarded due diligence expenses incurred or statutory damages for misrepresentation relating to 

disclosure made in the event such buyer is passed over in favour of another as part of the Sub-

Fund’s efforts to maximise sale proceeds. Similarly, successful buyers may later sue the Sub-Fund 

under various damages theories, including those sounding in tort, for losses associated with latent 
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defects or other problems not uncovered in due diligence. In addition, investments in Real Estate 

Assets often involve a significant impact on local communities and the surrounding environment. It 

is not uncommon for investments in real estate to be exposed to a variety of legal claims including, 

but not limited to, environmental claims, legal action arising out of acquisitions or dispositions, 

workers’ compensation claims and legal action from special interest groups seeking to impede 

particular real estate projects to which they are opposed. If the Sub-Fund becomes involved in 

material or protracted litigation relating to a Real Estate Asset, the litigation expenses and the liability 

threatened or imposed could have a material adverse effect on the Sub-Fund. 

Uninsured loss: The Sub-Fund will attempt to maintain insurance coverage against liability to third 

parties and for damage to Real Estate Assets as is customary for similarly situated businesses. 

However, there can be no assurance that insurance will be available or sufficient to cover any such 

risks. Insurance against certain risks, such as earthquakes, floods or terrorism, may be unavailable, 

available in amounts that are less than the full market value or replacement cost of Real Estate 

Assets or subject to a large deductible. In addition, there can be no assurances that the particular 

risks that are currently insurable will continue to be insurable on an economically affordable basis. 

Risks in effecting operational improvements: In some cases, the success of the Investment 

Strategy will depend, in part, on the ability of the Sub-Fund to restructure and effect improvements 

in the operations of a Real Estate Asset. The activity of identifying and implementing restructuring 

programmes and operating improvements at such properties and the related holding entities entails 

a high degree of uncertainty. There can be no assurance that the Sub-Fund will be able to 

successfully identify and implement such restructuring programmes and improvements. 

Reliance on property management: The day-to-day operations of certain Investments will be the 

responsibility of the Sub-Fund’s investment team. However, the Sub-Fund’s results of operations, 

including its ability to make payments on any indebtedness, will depend to some degree on the 

ability of third-party property managers to lease space and operate Investments on economically 

favourable terms. There can be no assurance that the management teams of third-party 

management firms employed by the Sub-Fund will be able to operate each of the Investments 

successfully. Moreover, the risks of dependence on third-party management firms vary between 

Real Estate Asset types and by investment stage.  

Third-party property managers may provide management and leasing services to real estate owned 

by others that compete with one or more of the Real Estate Assets of the Sub-Fund. As a result, 

these third-party property managers may at times face conflicts of interests in the management and 

leasing of the Real Estate Assets and non-Sub-Fund real estate managed by such third-party 

managers. 

In addition, third-party property managers may receive a base management fee based upon gross 

revenues. Such fee arrangements with a property manager may create an incentive for the 

underlying Real Estate Asset to be managed in a manner that is not wholly consistent with the Sub-

Fund’s Investment Objective. 

Risks related to external counterparties: The Sub-Fund and the Investments will face 

counterparty performance risk with a number of different parties under various contracts, including 

but not limited to operation and maintenance contracts, financing arrangements, construction 

agreements and equipment supply agreements. If the contract counterparties do not perform their 

obligations, it could materially impact the performance of the Sub-Fund and the Investments, and 

the Sub-Fund may have to enter into alternative arrangements that may result in increased overall 

costs to the applicable Investments. 
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Limited information: The Sub-Fund may not receive access to all available information to fully 

determine the manner in which the Investments have been serviced and/or operated. 

Expedited transactions: Investment analysis and decisions by the General Partner, the AIFM 

and/or the Investment Manager may frequently be required to be undertaken on an expedited basis 

to take advantage of investment opportunities. In such cases, the information available to the 

General Partner, the AIFM and/or the Investment Manager at the time of making an investment 

decision may be limited, and they may not have access to detailed information regarding the 

prospective Investment. Therefore, no assurance can be given that the General Partner, the AIFM 

and/or the Investment Manager will have knowledge of all circumstances that may adversely affect 

a prospective Investment. In addition, the General Partner, the AIFM and/or the Investment Manager 

expect to frequently rely upon independent consultants and advisers in connection with their 

evaluation of prospective Investments. No assurance can be given as to the accuracy or 

completeness of the information provided by such independent consultants and advisers and the 

Sub-Fund may incur liability as a result of such independent consultants’ and advisers’ actions. 

Inability to refinance Investments: If the Sub-Fund makes an investment in a Real Estate Asset 

or other real estate-related Investment with the intent of refinancing a portion of the equity 

investment, there is a risk that the Sub-Fund will be unable to successfully complete the refinancing. 

There is also a risk that certain Investments made with financing in place may be difficult or 

impossible to refinance when the loan matures. The inability to complete a refinancing or to complete 

one as quickly as originally planned would lead to increased risk as a result of the Sub-Fund having 

a larger long-term investment than expected and reduced diversification. In addition, if a loan 

matured before refinancing could be procured, the lender could foreclose on any Real Estate Assets 

provided as collateral and the Sub-Fund might suffer losses as a result of that foreclosure. 

Selection of Investments: The success of the Sub-Fund depends on the General Partner’s, the 

AIFM’s, the Investment Manager’s and/or their respective delegates’ ability to identify, select, effect 

and realise appropriate Investments. There is no guarantee that all Investments will be suitable or 

that Investments will be successful. 

Availability of investment opportunities: The business of identifying and structuring Real Estate 

Asset acquisitions of the types contemplated by the Sub-Fund is competitive and involves a high 

degree of uncertainty. Furthermore, the availability of investment opportunities generally will be 

subject to market conditions. In addition, the Sub-Fund may face increasing competition for attractive 

Investments from existing and new real estate investment funds and other market operators with 

similar investment objectives to the Investment Objective, some of which may have greater financial 

resources than the Sub-Fund. Accordingly, there can be no assurance that the Sub-Fund will be 

able to identify and complete attractive Investments in the future or that it will be able to invest fully 

the Commitments made by the Sub-Fund Limited Partners. 

Competition with other owners of commercial real estate: The Sub-Fund will face significant 

competition from other developers, owners and operators of similar Real Estate Assets in the same 

markets. This competition may affect the Sub-Fund's ability to attract and retain tenants and may 

reduce the rents the Sub-Fund is able to charge. In addition, when the Sub-Fund seeks to sell Real 

Estate Assets, it will compete with other owners of commercial properties, which, in certain 

instances, may include Sub-Fund Limited Partners for their own account or for other client accounts, 

in connection with the sale of Real Estate Assets. 

Lack of liquidity of Investments: As the Sub-Fund primarily invests in illiquid Investments that 

have no established public market, it is unlikely that there will be a public market for most of the 

Investments. In some cases, the Sub-Fund may be prohibited by contract from selling Investments 
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for a period of time. In addition, the types of Investments may be such that they require a substantial 

length of time to liquidate. Although it is expected that the Investments will be disposed of prior to 

dissolution or be suitable for distribution in specie at dissolution, the General Partner has a limited 

ability to extend the life of the Sub-Fund and the Sub-Fund may therefore have to sell, distribute or 

otherwise dispose of Investments at a disadvantageous time. At the expiration of the term of the 

Sub-Fund, Investments that have been made in unquoted companies may be distributed in specie, 

such that Sub-Fund Limited Partners will then become minority shareholders in unquoted 

companies.  

Need for follow-on investments: Following its initial acquisition of an Investment, the General 

Partner, the AIFM and/or Investment Manager may decide to cause the Sub-Fund to provide 

additional funds to such Investment or may have the opportunity to increase its investment therein. 

There is no assurance that the Sub-Fund will make follow-on investments or that the Sub-Fund will 

have sufficient funds to make all or any such follow-on investments. Any decision by the General 

Partner, the AIFM and/or the Investment Manager to cause the Sub-Fund not to make follow-on 

investments or the Sub-Fund’s inability to make such investments may have a substantial negative 

effect on an Investment in need of such further funding, may result in a lost opportunity for the Sub-

Fund to increase its participation in a successful operation, may result in the Sub-Fund’s investment 

in the relevant entity becoming diluted and in circumstances where the follow-on investment is 

offered at a discount to market value and/or, may result in a loss of value for the Sub-Fund. 

7.3 Risks Relating to Tax Matters

Property taxes: Real Estate Assets owned by the Sub-Fund or any Intermediate Vehicle are likely 

to be subject to property taxes upon acquiring and during ownership of that asset. The Sub-Fund 

and any Intermediate Vehicle will be responsible for paying all property taxes applicable to the Real 

Estate Assets owned by them. The property taxes may increase or decrease as property tax rates 

change and as the Real Estate Assets are assessed or reassessed by taxing authorities.  

8 Potential Conflicts of Interest  

The following discussion enumerates certain conflicts of interest that could arise, in addition to those 

disclosed in the General Section of this Memorandum. However, the following list is not, and is not 

intended to be, exhaustive. By acquiring a Sub-Fund Interest, each Sub-Fund Limited Partner will 

be deemed to have acknowledged the existence or resolution of such actual and potential conflicts 

of interest and waived any claim with respect to such conflicts of interest. 

Property Management Fees: In certain cases, third-party property managers may be entitled to 

fee arrangements that will require the payment of fees based upon a Real Estate Asset’s gross 

revenues, operating profit or excess cash flow. The possibility of receiving such payments could 

induce a property manager to operate a Real Estate Asset in a manner that is different from how the 

Sub-Fund may wish the Real Estate Asset to be managed. In addition, the property managers who 

manage or oversee the management of Real Estate Assets may provide management services to 

other real estate not owned by the Sub-Fund but which is located near the Real Estate Assets. 

These property managers may at times face conflicts of interests because of the competition for 

leasing space between Real Estate Assets and non-Sub-Fund-owned real estate. These third-party 

managers may not favour the leasing space in the relevant Real Estate Asset(s) over the leasing 

space in other real estate, one or more of which may be in close proximity to a Real Estate Asset. 

Competition for Tenants: Other clients of the General Partner, the AIFM, the Investment Manager 

and their respective Associates may own real estate or acquire real estate in the same geographic 

area as Real Estate Assets owned by the Sub-Fund. Other real estate owned by other funds or 
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clients advised by the General Partner, the AIFM, the Investment Manager and their respective 

Associates may operate in the same market as the Investments. To the extent the General Partner, 

the Investment Manager or the AIFM determines, in its reasonable judgment, that a Real Estate 

Asset is operating in the same market as a real estate owned by another fund or client advised by 

the General Partner, the AIFM, the Investment Manager or any of their respective Associates, the 

General Partner, the AIFM or the Investment Manager, as applicable, will assign, or will procure the 

assignment of, a different leasing team to each relevant Real Estate Asset and/or other owned or 

managed real estate.

Real Estate Investment Activities: The General Partner, the AIFM, the Investment Manager and 

their respective Associates may have investments in real estate in which the Sub-Fund does not 

have an ownership interest. Consequently, certain professionals of the General Partner, the AIFM, 

the Investment Manager and their respective Associates may have conflicts of interest in allocating 

their time and services among the General Partner, the AIFM, the Investment Manager and any 

relevant Associates, the Sub-Fund and other ventures in which they may be involved.

9 Tax Considerations  

The summary below is supplemental the information in “Certain Tax Considerations” in the 

General Section of the Memorandum. 

9.1 French 3% Tax 

French and foreign entities (including entities with no separate legal personality such as 

partnerships, trusts, fiduciary arrangements or similar arrangements) that, directly or indirectly, hold, 

on 1 January of a given year, French 3% Investments, fall within the scope of the French 3% Tax.   

There are several French 3% Tax exemptions and notably: 

(i) an entity that, directly or indirectly, owns French Real Estate Assets may benefit from an 

unconditional French 3% Tax exemption if less than 50% of such French Real Estate 

Assets held, directly or indirectly, are French 3% Investments; and 

(ii) an entity established and having its seat in France, in the EU or in a jurisdiction or a 

country having entered with France into an administrative assistance convention aiming 

at combating tax fraud or tax avoidance or in a state having entered with France into a 

treaty allowing such entity to benefit from the same treatment as applicable to entities 

having their seat in France may qualify for a French 3% Tax exemption, subject to certain 

filing requirements (or, among other alternatives, subject to the holding of an indirect 

stake in the French 3% Investment that does not exceed €100,000 or 5% of the fair 

market value of such French 3% Investment).  

While it will fall within the scope of the French 3% Tax if it makes Investments consisting of French 

Real Estate Assets or in rights therein, it is anticipated that the Sub-Fund and its Intermediate 

Vehicles should qualify for one of the above French 3% Tax exemptions, in particular the exemption 

set out in paragraph (ii) above. 

It is important that each prospective Sub-Fund Limited Partner, investing either directly or through a 

Parallel Fund or Feeder Fund, considers carefully, with advice from its own tax advisers, whether it 

is able to take advantage of any of the French 3% Tax exemptions available under French tax law 

(including, but not limited to, those mentioned above) as its investment into the Sub-Fund may make 

such prospective Sub-Fund Limited Partner fall within the scope of the French 3% Tax. 
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These exemptions need to be available to, or complied with by, not only the Sub-Fund Limited 

Partner or the Parallel Fund or Feeder Fund itself but also each and every Upstream Entity.   

All entities of a given holding chain are jointly and severally liable to the French 3% Tax, so that the 

Sub-Fund, its Intermediate Vehicles and any Sub-Fund Limited Partner may be held liable for the 

payment of the French 3% Tax, even where such Sub-Fund Limited Partner benefits from an 

exemption, if any of its Upstream Entities does not benefit from a French 3% Tax exemption or fails 

to comply with the filing requirements mentioned in paragraph (ii) above and fails to pay the French 

3% Tax. In this situation, the joint and several liability would be limited to the actual tax triggered, i.e. 

3% per annum of the relevant non-exempt entity's direct or indirect proportional interest in the market 

value of each French 3% Investment, plus any applicable penalties and interest on the unpaid tax.  

Consequently, this Sub-Fund Supplement contains provisions as to:  

 

 

 

 

 

 

 

 

Prospective Sub-Fund Limited Partners should further be aware that the filing requirements 

mentioned above, inter alia, carry the obligation to disclose the entire holding chain including, for 

each given entity seeking the benefit of the exemption, the names and addresses of its holders. As 

a result, the Sub-Fund may similarly have to file, on an annual basis with the French tax authorities, 

the required information including the names and addresses of each Sub-Fund Limited Partner.  

9.2 Certain United Kingdom Tax Considerations 

Unless expressly stated otherwise, the summary below applies only to United Kingdom residents 

and, in the case of individuals, domiciled Sub-Fund Limited Partners holding Sub-Fund Interests as 

an investment and as the beneficial owners thereof (“United Kingdom Sub-Fund Limited 

Partners”). The discussion does not address all possible tax consequences relating to an 

investment in the Sub-Fund. Certain categories of United Kingdom Sub-Fund Limited Partners may 

be subject to special rules and this summary does not address such rules. 

Taxation of the Sub-Fund 

It is understood that HMRC typically treats a Luxembourg SCSp, such as the Fund (including the 

Sub-Fund), as a partnership for United Kingdom tax purposes. There may be some technical doubt 

as to whether this treatment is correct but since it is widely understood to be HMRC and market 

practice the below summary is based upon the assumption that such treatment will be accorded. 

Sub-Fund Limited Partners should seek specific tax advice on this point if it is of concern to them. 

It is expected that HMRC should not treat the Sub-Fund as a separate taxable entity for the purposes 

of United Kingdom taxation on income or chargeable gains. 

Taxation of United Kingdom Sub-Fund Limited Partners 

General

Each United Kingdom Sub-Fund Limited Partner will be solely responsible for paying any United 

Kingdom tax due on its own share of the income, profits and gains of the Sub-Fund which arise to 

the Sub-Fund Limited Partner out of its participation in the Sub-Fund. United Kingdom Sub-Fund 
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Limited Partners who are within the charge to United Kingdom tax will be required to include their 

share of any such income, profits or gains, computed as discussed below, in their own United 

Kingdom tax returns. 

Assuming that the Sub-Fund conducts its affairs in accordance with the Investment Strategy, United 

Kingdom Sub-Fund Limited Partners who are within the charge to United Kingdom tax are unlikely 

to be treated as carrying on a trade (whether in the United Kingdom or elsewhere) solely by virtue 

of their participation in the Sub-Fund. 

Taxation of Capital Gains  

United Kingdom Sub-Fund Limited Partners will normally be treated for the purposes of United 

Kingdom capital gains tax (“CGT”) as owning a share in each of the assets held by the Sub-Fund. 

The share of each United Kingdom Sub-Fund Limited Partner should be its interest in the 

Investments determined in accordance with the provisions of this Sub-Fund Supplement. The 

Investments will comprise primarily equity and debt interests in one or more Intermediate Vehicles. 

For the purposes of United Kingdom CGT, United Kingdom Sub-Fund Limited Partners may, 

depending on their circumstances, be liable to (or relieved from) CGT in respect of their 

proportionate share of any capital gains (or losses) arising to the Sub-Fund from the Investments, 

whether or not such gains are distributed to United Kingdom Sub-Fund Limited Partners (subject to 

the comments below in relation to the Offshore Fund Rules, as defined below). A United Kingdom 

Sub-Fund Limited Partner’s proportionate share of any gain or loss will depend on its proportionate 

share of the Investments, which may change from time to time. A disposal of a Sub-Fund Interest 

by a United Kingdom Sub-Fund Limited Partner will also be treated as a disposal of a proportionate 

interest in the Investments and may give rise to a liability to CGT (subject to the comments below in 

relation to the Offshore Fund Rules). 

Offshore Fund Rules 

The rules contained in Part 8 of the Taxation (International and Other Provisions) Act 2010 (the 

“Offshore Fund Rules”) should not apply to the Sub-Fund.  

However, the Offshore Fund Rules are likely to apply with respect to the shares and participating 

debt interests in any Intermediate Vehicle directly owned by the Sub-Fund. Under the Offshore Fund 

Rules, subject to certain exemptions, any capital gain on the disposal of an interest in an Offshore 

Fund which is not a reporting fund will be taxed as income and not as a chargeable gain (so that 

any relief or exemption applicable to chargeable gains only – for example, a lower tax rate or 

indexation relief – will not be available).  

In the event that interests in any Intermediate Vehicle were to be treated as interests in an Offshore 

Fund, it is understood that such company would not seek or obtain designation by HMRC as a 

reporting fund. Accordingly any gain arising to a United Kingdom Sub-Fund Limited Partner (through 

the Sub-Fund) on a disposal of a proportionate interest in such an Offshore Fund will normally 

constitute income for all purposes of United Kingdom taxation, unless an exemption applies. In 

computing such gains, amounts reinvested which have been subject to United Kingdom tax as 

income can be added to the cost of the interests disposed of and, as a result, reduce any liability to 

taxation on disposal. Losses on disposals of interests in an Offshore Fund will be eligible for capital 

gains loss relief. United Kingdom Sub-Fund Limited Partners within the charge to corporation tax 

should note that in computing such gains or losses no allowance for indexation of costs is available. 

Bond Funds 
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Under the rules for the taxation of loan relationships contained in the Corporation Tax Act 2009, if 

the Sub-Fund holds equity or participating debt interests in any Intermediate Vehicle which is an 

Offshore Fund and such company holds more than 60% by market value of its investments in, 

broadly, debt and debt-like assets, including money placed at interest, securities other than shares, 

and certain derivatives, that company will be a “Bond Fund” for the purposes of Chapter 3 of Part 

6 of the Corporation Tax Act 2009. United Kingdom Sub-Fund Limited Partners within the charge to 

United Kingdom corporation tax investing in a Bond Fund will be subject to United Kingdom 

corporation tax on income on all profits and gains arising from, and fluctuations in the value of, the 

Sub-Fund Interests (calculated at the end of each accounting period of the United Kingdom Sub-

Fund Limited Partner and at the date of disposal), in accordance with fair value accounting. These 

rules will apply to such United Kingdom Sub-Fund Limited Partners if the 60% limit is exceeded at 

any time during the United Kingdom Sub-Fund Limited Partner’s accounting period, even if it was 

not holding such interests at that time. 

Given that the Investments will be acquired using a mix of equity and shareholder debt, these rules 

may apply depending on the debt-to-equity ratio in existence from time to time.  

Taxation of Income 

General 

It is anticipated that, for the purposes of United Kingdom tax on income, HMRC will treat the 

Investments as the United Kingdom Sub-Fund Limited Partners’ source of income or profits. 

According to their specific circumstances, and subject to the points set out below, United Kingdom 

Sub-Fund Limited Partners will be liable to United Kingdom tax in respect of their proportionate 

share of income (including dividends, interest and certain other returns from debt investments 

directly held by the Sub-Fund) paid or accruing to the Sub-Fund according to the profit sharing 

arrangements set out in this Sub-Fund Supplement in the period in which the income is paid or 

accrued (whether or not distributed by the Sub-Fund and including where reinvested), subject, in 

certain cases, to deduction of expenses properly incurred and paid by the Sub-Fund out of that 

income. 

Corporate Sub-Fund Limited Partners. United Kingdom Sub-Fund Limited Partners who are 

within the charge to United Kingdom corporation tax in respect of their share of the income of the 

Sub-Fund will generally:  

(viii) be exempt from United Kingdom corporation tax on dividends and other income 

distributions in respect of shares held by the Sub-Fund, unless the Bond Fund rules 

or certain other anti-avoidance provisions apply (and subject to special rules for 

United Kingdom Sub-Fund Limited Partners that are small companies); and

(ix) be charged to United Kingdom corporation tax as income on all profits and gains in 

respect of debt investments directly held by the Sub-Fund as set out under the 

heading Taxation of Corporate Debt below. 

Individual Sub-Fund Limited Partners 

Unless the Bond Fund rules apply (see below), United Kingdom Sub-Fund Limited Partners who are 

subject to United Kingdom income tax will be subject to United Kingdom dividend income tax on 

their share of dividend income arising to the Sub-Fund, save that such United Kingdom Sub-Fund 

Limited Partners will not be charged to United Kingdom income tax in respect of the first £2,000 (for 

the tax year 2019-2020) of dividend income received in a tax year (the “Dividend Allowance”), 

which is taxed at a nil rate. Such United Kingdom Sub-Fund Limited Partners will also be subject to 

United Kingdom income tax on their share of interest and certain other returns arising to the Sub-
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Fund from debt instruments. In addition, all distributions arising to such United Kingdom Sub-Fund 

Limited Partners from interests in a Bond Fund held through the Sub-Fund will be subject to United 

Kingdom income tax as interest.  

Tax Credits 

In respect of interest or dividends which are received by the Sub-Fund subject to non-United 

Kingdom withholding taxes, United Kingdom Sub-Fund Limited Partners should be entitled to a 

credit for such tax against their own United Kingdom tax liability and may, depending on their 

circumstances and, in some cases, on the terms of any double taxation treaty between the United 

Kingdom and the jurisdiction which levies the withholding tax, be entitled to claim a reduction or 

repayment of such tax. 

Taxation of Corporate Debt 

United Kingdom Sub-Fund Limited Partners within the charge to United Kingdom corporation tax 

will normally be subject to United Kingdom corporation tax on income on their share of all profits and 

gains arising from fluctuations in the value of, and/or interest arising in respect of, any debt 

investments directly held by the Sub-Fund, computed (save to the extent the Bond Fund rules apply, 

as discussed above) broadly in accordance with generally accepted accounting practice. 

Fluctuations in value relating to foreign exchange gains and losses and profits and gains relating to 

certain swaps, options, futures and currency transactions will also be brought into account as income 

for such United Kingdom Sub-Fund Limited Partners in the same way. 

Specific Types of Sub-Fund Limited Partner 

Notwithstanding the comments above, to the extent that United Kingdom Sub-Fund Limited Partners 

are exempt from tax (for example, registered pension schemes or charities), no United Kingdom 

taxation should arise to such Sub-Fund Limited Partners on the income arising to the Sub-Fund, on 

realised capital gains accruing to the Sub-Fund or on the disposal of a Sub-Fund Interest. 

Special rules may also apply to United Kingdom Sub-Fund Limited Partners, inter alia, that are life 

insurance companies, investment trusts, authorised unit trusts and open ended investment 

companies. 

Anti-Avoidance 

General 

The United Kingdom operates a number of ani-avoidance regimes, only a minority of which are 

summarised below. Prospective and actual Sub-Fund Limited Partners must consult their own tax 

advisers in relation to any United Kingdom anti-avoidance regimes which may apply to them. 

Attribution of Gains of Non-Resident Companies 

The attention of United Kingdom Sub-Fund Limited Partners is drawn to Section 3 of the Taxation of 

Chargeable Gains Act 1992 (“TCGA”). Where the Sub-Fund holds an Investment through a non-

United Kingdom resident subsidiary, any such directly held subsidiary will, and any such indirectly 

held subsidiary may, be regarded as a close company for the purposes of that provision. In these 

circumstances, as the Sub-Fund Limited Partners will all be “connected” with each other by virtue of 

being partners in the Sub-Fund, United Kingdom Sub-Fund Limited Partners could be treated for 

the purposes of United Kingdom taxation as if a proportionate part of any gain accruing to such a 

subsidiary had accrued to that United Kingdom Sub-Fund Limited Partner at the time when the 

chargeable gain accrued to the subsidiary. This is subject to certain exemptions, including an 
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exemption where the disposal, holding or acquisition of the asset giving rise to gain did not form part 

of a scheme or arrangement with a tax avoidance main purpose. 

Any tax liability pursuant to Section 3 TCGA may be reduced or eliminated by virtue of the terms of 

any relevant double taxation agreement between the United Kingdom and the country in which the 

non-United Kingdom subsidiary is resident. 

United Kingdom registered pension schemes should not be subject to any liability pursuant to 

Section 3 TCGA. 

Controlled Foreign Company Rules 

The Taxation (International and Other Provisions) Act 2010 contains provisions which subject certain 

United Kingdom resident companies to tax on profits of companies not so resident in which they 

have an interest. These rules may be relevant to certain United Kingdom Sub-Fund Limited Partners, 

specifically United Kingdom resident companies which are deemed to be interested (whether directly 

or indirectly) in at least 25% of the profits of a non-resident company which is controlled by residents 

of the United Kingdom and is resident in a low tax jurisdiction. The legislation is not directed towards 

the taxation of capital gains. 

Taxation of Sub-Fund Limited Partners who are not within the Charge to United Kingdom Tax 

The Sub-Fund intends to conduct its affairs so as to ensure that it is not treated for United Kingdom 

tax purposes as carrying on a trade in the United Kingdom. Provided the Sub-Fund is not so treated, 

a non-United Kingdom resident Sub-Fund Limited Partner should not be treated as carrying on a 

trade in the United Kingdom through a branch, agency or permanent establishment solely by virtue 

of its participation in the Sub-Fund. 

In general, unless it is holding Sub-Fund Interests in connection with or for the purposes of a trade 

carried on by it in the United Kingdom through a United Kingdom branch, agency or permanent 

establishment, a non-United Kingdom resident Sub-Fund Limited Partner should only be subject to 

United Kingdom tax in respect of its participation in the Sub-Fund to the extent of any United 

Kingdom tax deducted at source from United Kingdom source income (such as interest) received 

by the Sub-Fund. Sub-Fund Limited Partners resident outside the United Kingdom may be entitled, 

with regard to their apportioned share of any United Kingdom source income, to the benefit of any 

double taxation agreement between their jurisdiction of residence and the United Kingdom. 

Taxation of Non-resident Sub-Fund Limited Partners 

Subject to any applicable exemption and to the terms of any double taxation treaty concluded 

between the United Kingdom and the jurisdiction in which the Sub-Fund Limited Partner is resident, 

Sub-Fund Limited Partners who are not resident in the United Kingdom for United Kingdom taxation 

purposes (“Non-resident Sub-Fund Limited Partners”) but who hold interests (whose definition in 

Section 1C TCGA) includes, subject to certain exemptions, any benefit of an obligation, restriction 

or condition affecting the value of the interest as well as the interest itself) in United Kingdom Real 

Estate Assets or at least a 25% interest in entities deriving at least 75% of their value from United 

Kingdom Real Estate Assets (such entities, “UK rich entities”) as a result of their investment in the 

Sub-Fund may be subject to United Kingdom taxation on chargeable gains on a disposal of such 

Real Estate Assets, whether residential or commercial in nature, or such shares in a UK property 

rich entity. The precise United Kingdom taxation treatment of such a disposal will depend on the 

identity of the Sub-Fund Limited Partner and the nature of the Real Estate Asset disposed of.  

Non-resident Sub-Fund Limited Partners should note that, for the purposes of applying the 25% 

interest threshold in UK property rich entities referred to in the preceding paragraph, the interest of 
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any other Sub-Fund Limited Partner connected to the Non-resident Sub-Fund Limited Partner may 

be aggregated to that of the Non-resident Sub-Fund Limited Partner. 

Where a Non-resident Sub-Fund Limited Partner disposes of a direct or indirect interest in UK land 

on or after 6 April 2019, Schedule 2 of the Finance Act 2019 requires submission of a return in 

respect of the disposal and payment of any United Kingdom tax due on or before the 30th day 

following the day of the disposal’s completion. 

To the extent that any Intermediate Vehicle of the Sub-Fund constitutes an offshore collective 

investment vehicle (a “CIV”) for the purposes of Schedule 5AAA of the TCGA, certain elections may 

be available to it which may affect its United Kingdom tax liabilities in respect of any disposals of 

United Kingdom land it makes. There can be no guarantee whether any such election will be made 

by any such CIV. 

Non-resident Sub-Fund Limited Partners who are concerned about their tax treatment and/or 

reporting obligations under the non-resident capital gains regime should seek their own professional 

advice.  

Stamp Duty  

A written instrument of transfer relating to a Sub-Fund Interest may be subject to United Kingdom 

stamp duty where the interest is being transferred by way of a sale. The amount of stamp duty 

payable should be limited to 0.5% of the market value of any stock or marketable securities held by 

the Sub-Fund.  

No stamp duty is payable in relation to a transfer otherwise than on sale.  

Stamp duty cannot be assessed by HMRC and there is no requirement for an instrument to be 

stamped. However, an unstamped instrument cannot be used as evidence in United Kingdom civil 

court proceedings unless it: (a) was not executed in the United Kingdom; (b) does not relate to 

assets situated in the United Kingdom; and (c) does not relate to anything done or to be done in the 

United Kingdom. 

9.3 Information Reporting 

Information relating to holdings and Sub-Fund Interests may be required to be provided to tax 

authorities in certain circumstances pursuant to certain domestic and international reporting and 

transparency regimes. This may include (but is not limited to) information relating to the value of an 

Investment, amounts paid or credited with respect to the Investment, details of the Sub-Fund Limited 

Partners or beneficial owners of the Investment (or the persons for whom the Investment is held), 

details of the persons who exercise control over entities that are, or are treated as, Sub-Fund Limited 

Partners, details of the persons to whom payments derived from the Investment are or may be paid 

and information and documents relating to the Investment. Information may be required to be 

provided by, amongst others, the Sub-Fund, Sub-Fund Limited Partners, persons by (or via) whom 

payments derived from the Investment are made or who receive (or would be entitled to receive) 

such payments, persons who effect or are a party to transactions relating to the Investment and 

certain registrars or administrators. In certain circumstances, the information obtained by a tax 

authority may be provided to tax authorities in other countries. In order to enable these requirements 

to be met, Sub-Fund Limited Partners may be required to provide information to the Sub-Fund or to 

other persons.  

Some jurisdictions operate a withholding system in place of, or in addition to, such provision of 

information requirements. 
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10 Disclosure of Information  

This Sub-Fund Supplement shall be non-public and strictly confidential and shall only be disclosed 

to a number of selected Sub-Fund Limited Partners in connection with the private offering of the 

Sub-Fund Interests. By its acceptance, the recipient agrees that this Sub-Fund Supplement will not 

be photocopied, reproduced, or distributed to others at any time, without the prior written consent of 

the General Partner and that the recipient will keep permanently confidential all information 

contained in this document not already in the public domain and will use this Sub-Fund Supplement 

for the sole purpose of evaluating a possible investment in the Sub-Fund. Upon request, the recipient 

will promptly return all material received from the Sub-Fund (including this Sub-Fund Supplement) 

without retaining any copies. 

11 Certain Offering Notices  

NOTICE TO RESIDENTS OF THE EUROPEAN ECONOMIC AREA 

FOR THE PURPOSES OF THE ALTERNATIVE INVESTMENT FUND MANAGERS DIRECTIVE 

(THE “AIFMD”), THE FUND WILL CONSTITUTE AN EU AIF WHOSE ALTERNATIVE INVESTMENT 

FUND MANAGER IS THE AIFM, ITSELF AN EU AIFM. EACH MEMBER STATE OF THE 

EUROPEAN ECONOMIC AREA IS ADOPTING OR HAS ADOPTED LEGISLATION 

IMPLEMENTING THE AIFMD INTO NATIONAL LAW. UNDER THE AIFMD, MARKETING TO ANY 

INVESTOR DOMICILED OR WITH A REGISTERED OFFICE IN THE EUROPEAN ECONOMIC 

AREA WILL BE RESTRICTED BY SUCH LAWS AND NO SUCH MARKETING SHALL TAKE PLACE 

EXCEPT AS PERMITTED BY SUCH LAWS. PRIOR TO IMPLEMENTATION OF THE AIFMD INTO 

NATIONAL LAW, THE SUB-FUND INTERESTS MAY ONLY BE OFFERED AND ISSUED IN 

ACCORDANCE WITH APPLICABLE LAWS IN RELEVANT MEMBER STATES, AND POTENTIAL 

INVESTORS SHOULD ENSURE THEY ARE ABLE TO SUBSCRIBE FOR A SUB-FUND INTEREST 

IN THE FUND IN ACCORDANCE WITH THOSE LAWS.

ELIGIBLE INVESTORS 

THE SUB-FUND INTERESTS ARE ONLY AVAILABLE FOR PURCHASE BY, AND SHALL ONLY 

BE ADVISED ON, OFFERED OR SOLD TO, PROFESSIONAL INVESTORS, BEING INVESTORS 

THAT ARE CONSIDERED TO BE A PROFESSIONAL CLIENT OR MAY, ON REQUEST, BE 

TREATED AS A PROFESSIONAL CLIENT, WITHIN THE MEANING OF ANNEX II TO DIRECTIVE 

2014/65/EU. IN ADDITION: 

United Kingdom 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS DISTRIBUTED BY BARING ASSET 

MANAGEMENT LIMITED OF 20 OLD BAILEY, LONDON EC4M 7BF. THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM IS NOT AVAILABLE FOR GENERAL DISTRIBUTION IN, 

FROM OR INTO THE UNITED KINGDOM BECAUSE THE SUB-FUND IS AN UNREGULATED 

COLLECTIVE INVESTMENT SCHEME WHOSE PROMOTION IS RESTRICTED BY SECTIONS 

238 AND 240 OF THE FINANCIAL SERVICES AND MARKETS ACT 2000. WHEN DISTRIBUTED 

IN, FROM OR INTO THE UNITED KINGDOM, THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM IS ONLY INTENDED FOR PERSONS HAVING PROFESSIONAL EXPERIENCE 

OF INVESTING IN UNREGULATED SCHEMES, HIGH NET WORTH COMPANIES, 

PARTNERSHIPS, ASSOCIATIONS OR TRUSTS AND PERSONNEL OF ANY OF THE 

FOREGOING HAVING PROFESSIONAL EXPERIENCE OF INVESTING IN UNREGULATED 

SCHEMES (EACH WITHIN THE FINANCIAL SERVICES AND MARKETS ACT 2000 (PROMOTION 

OF COLLECTIVE INVESTMENT SCHEMES) (EXEMPTIONS) ORDER 2001), PERSONS 

OUTSIDE THE EUROPEAN ECONOMIC AREA RECEIVING IT ELECTRONICALLY, PERSONS 
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OUTSIDE THE UNITED KINGDOM RECEIVING IT NON-ELECTRONICALLY AND ANY OTHER 

PERSONS TO WHOM IT MAY BE COMMUNICATED LAWFULLY. NO OTHER PERSON SHOULD 

ACT OR RELY ON IT. OTHER PERSONS DISTRIBUTING THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM IN, FROM OR INTO THE UNITED KINGDOM MUST SATISFY THEMSELVES 

THAT IT IS LAWFUL TO DO SO. 

Belgium 

IN BELGIUM, THE SUB-FUND INTERESTS CAN ONLY BE MARKETED, OFFERED AND/OR 

ISSUED TO “PROFESSIONAL INVESTORS” AS DEFINED IN ARTICLE 3, 30° OF THE BELGIAN 

LAW OF 19 APRIL 2014 ON ALTERNATIVE INVESTMENT FUNDS AND THEIR MANAGERS (WET 

BETREFFENDE DE ALTERNATIEVE INSTELLINGEN VOOR COLLECTIEVE BELEGGING EN 

HUN BEHEERDERS/LOI RELATIVE AUX ORGANISMES DE PLACEMENT COLLECTIF 

ALTERNATIFS ET À LEURS GESTIONNAIRES). THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM HAS BEEN ISSUED TO THE INTENDED RECIPIENTS FOR PERSONAL USE 

ONLY AND EXCLUSIVELY FOR THE PURPOSE OF THE OFFERING OF THE SUB-FUND 

INTERESTS. THEREFORE, IT MAY NOT BE USED FOR ANY OTHER PURPOSE, NOR PASSED 

ON TO ANY OTHER PERSON IN BELGIUM. 

Sweden 

IN SWEDEN, THIS SUB-FUND SUPPLEMENT AND MEMORANDUM WILL NOT BE USED 

DIRECTLY OR INDIRECTLY, FOR AN OFFER FOR SUBSCRIPTION OR PURCHASE OR TO 

ISSUE INVITATIONS TO SUBSCRIBE FOR OR PURCHASE SUB-FUND INTERESTS OR BE 

DISTRIBUTED, WHETHER AS A DRAFT OR FINAL DOCUMENT IN RELATION TO ANY SUCH 

OFFER, INVITATION OR SALE UNLESS IN COMPLIANCE WITH THE SWEDISH ALTERNATIVE 

INVESTMENT FUND ACT (SW. LAGEN (2013:561) OM FÖRVALTARE AV ALTERNATIVA 

INVESTERINGSFONDER) AND ANY APPLICABLE PROVISIONS OF THE PROSPECTUS 

REGULATION (2017/1129/EU, AS AMENDED). 

Luxembourg 

IN LUXEMBOURG, THE SUB-FUND INTERESTS MAY ONLY BE OFFERED TO “PROFESSIONAL 

INVESTORS” BEING INVESTORS THAT ARE CONSIDERED TO BE A PROFESSIONAL CLIENT 

OR MAY, ON REQUEST, BE TREATED AS A PROFESSIONAL CLIENT, AS DEFINED IN ANNEX 

II TO DIRECTIVE 2014/65/EU (MIFID II) AND IN ACCORDANCE WITH THE PROVISIONS OF THE 

ARTICLE 31 OF THE LUXEMBOURG LAW OF 12 JULY 2013 ON ALTERNATIVE INVESTMENT 

FUNDS MANAGERS. IN ADDITION, THE SUB-FUND INTERESTS MAY NOT BE OFFERED IN 

LUXEMBOURG OUTSIDE THE SCOPE OF THE EXEMPTIONS PROVIDED FOR IN ARTICLE 1(4) 

OF THE REGULATION (EU) 2017/1129 OF 14 JUNE 2017 AND ARTICLE 18(2) OF THE 

LUXEMBOURG LAW OF 16 JULY 2019 ON PROSPECTUSES FOR SECURITIES. 

Netherlands 

IN THE NETHERLANDS, THE SUB-FUND INTERESTS WILL NOT BE OFFERED OR SOLD, 

DIRECTLY OR INDIRECTLY, OTHER THAN SOLELY TO QUALIFIED INVESTORS 

(GEKWALIFICEERDE BELEGGERS), WITHIN THE MEANING OF ARTICLE 1:1 OF THE DUTCH 

FINANCIAL SUPERVISION ACT (WET OP HET FINANCIEEL TOEZICHT). 

Ireland 

UNLESS STATED OTHERWISE HEREIN, SUB-FUND INTERESTS CAN ONLY BE MARKETED 

TO THOSE INVESTORS THAT ARE CONSIDERED TO BE A PROFESSIONAL CLIENT OR MAY, 

ON REQUEST, BE TREATED AS A PROFESSIONAL CLIENT, WITHIN THE MEANING OF 
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DIRECTIVE 2014/65/EU OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL ON 

MARKETS IN FINANCIAL INSTRUMENTS ("MIFID II") (HEREINAFTER "ELIGIBLE INVESTORS"). 

SUB-FUND INTERESTS MAY ONLY BE OFFERED AND ISSUED IN ACCORDANCE WITH 

APPLICABLE LAWS IN IRELAND. POTENTIAL INVESTORS SHOULD ENSURE THEY ARE ABLE 

TO MAKE A COMMITMENT TO SUBSCRIBE FOR A SUB-FUND INTEREST IN ACCORDANCE 

WITH THOSE LAWS. THE SUB-FUND WILL BE NOTIFIED TO THE CENTRAL BANK OF IRELAND 

(THE "CENTRAL BANK") FOR OFFER OR DISTRIBUTION UNDER ART. 31 OF AIFMD AND MAY 

BE MARKETED IN IRELAND TO PROSPECTIVE ELIGIBLE INVESTORS DOMICILED OR WITH 

A REGISTERED OFFICE IN A MEMBER STATE OF THE EEA. 

NO OFFERING OR SALE OF THE SUB-FUND INTERESTS ON BEHALF OF THE SUB-FUND TO 

ELIGIBLE INVESTORS IN IRELAND SHOULD BE MADE OTHER THAN IN ACCORDANCE WITH 

APPLICABLE LOCAL LAWS AND REGULATIONS. THE INFORMATION CONTAINED IN THE 

MEMORANDUM AND THIS SUB-FUND SUPPLEMENT IS CONFIDENTIAL AND HAS BEEN 

PREPARED AND IS INTENDED FOR USE ON A CONFIDENTIAL BASIS SOLELY BY THOSE 

ELIGIBLE INVESTORS IN THE REPUBLIC OF IRELAND TO WHOM IT IS SENT. THE 

MEMORANDUM AND THIS SUB-FUND SUPPLEMENT MAY NOT BE REPRODUCED, 

REDISTRIBUTED OR PASSED ON TO ANY OTHER PERSON IN THE REPUBLIC OF IRELAND 

OR PUBLISHED IN WHOLE OR IN PART FOR ANY PURPOSE. NO PERSON RECEIVING A 

COPY OF THE MEMORANDUM OR THIS SUB-FUND SUPPLEMENT, OTHER THAN THE 

ADDRESSEE, MAY TREAT IT AS CONSTITUTING AN INVITATION OR A SOLICITATION TO 

THEM TO SUBSCRIBE FOR OR PURCHASE SUB-FUND INTERESTS. 

IT IS THE RESPONSIBILITY OF ANY PERSON IN POSSESSION OF THE MEMORANDUM AND 

THIS SUB-FUND SUPPLEMENT, AND ANY RELATED MATERIALS, TO INFORM THEMSELVES 

OF AND TO OBSERVE ALL APPLICABLE LAWS AND REGULATIONS OF THE COUNTRIES OF 

THEIR NATIONALITY, RESIDENCE, ORDINARY RESIDENCE OR DOMICILE.  IF YOU ARE IN 

ANY DOUBT ABOUT THE CONTENTS OF THIS DOCUMENT, YOU SHOULD CONSULT YOUR 

FINANCIAL CONSULTANT, STOCKBROKER, LAWYER, ACCOUNTANT OR OTHER 

PROFESSIONAL ADVISER. 

BY YOUR ACCEPTANCE AND USE OF THE MEMORANDUM AND THIS SUB-FUND 

SUPPLEMENT YOU (I) ACCEPT AND AGREE TO THE FOREGOING; (II) REPRESENT THAT YOU 

ARE QUALIFIED TO RECEIVE THE MEMORANDUM AND THIS SUB-FUND SUPPLEMENT: AND 

(III) AGREE NOT TO COPY OR CIRCULATE THE MEMORANDUM OR THIS SUB-FUND 

SUPPLEMENT, OR ANY INFORMATION IN THEM, TO ANY OTHER PERSON WITHOUT THE 

EXPRESS CONSENT OF THE AIFM. 

THIS MEMORANDUM OR SUB-FUND SUPPLEMENT DO NOT CONSTITUTE A PROSPECTUS 

UNDER REGULATION (EU) 2017/1129 ON THE PROSPECTUS TO BE PUBLISHED WHEN 

SECURITIES ARE OFFERED TO THE PUBLIC OR ADMITTED TO TRADING ON A REGULATED 

MARKET (THE "PROSPECTUS REGULATION") OR THE EUROPEAN UNION (PROSPECTUS) 

REGULATIONS 2019 (THE "IRISH REGULATIONS"), AND HAVE NOT BEEN FILED WITH OR 

AUTHORISED BY THE CENTRAL BANK OR ANY STOCK EXCHANGE IN IRELAND.  ANY AND 

ALL OFFERS MADE BY OR CONTAINED IN THE MEMORANDUM OR THIS SUB-FUND 

SUPPLEMENT TO ELIGIBLE INVESTORS IN THE REPUBLIC OF IRELAND WILL BE 

RESTRICTED TO AN OFFER OF SECURITIES WHICH FALLS WITHIN THE EXEMPTIONS 

UNDER ARTICLE 1(4) OF THE PROSPECTUS REGULATION, MEANING THAT THE 

OBLIGATION TO PUBLISH A PROSPECTUS UNDER THE PROSPECTUS REGULATION OR THE 

IRISH REGULATIONS DOES NOT APPLY.  
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IF ANY ADVICE IS GIVEN TO RESIDENTS OF THE REPUBLIC OF IRELAND IN RELATION TO 

ANY OFFER MADE BY OR CONTAINED IN THE MEMORANDUM OR THIS SUB-FUND 

SUPPLEMENT BY ANY INTERMEDIARY, SUCH INTERMEDIARY SHOULD BE AUTHORISED OR 

EXEMPTED UNDER MIFID II. 

NOTHING IN THIS MEMORANDUM IMPLIES ANY REPRESENTATION, RECOMMENDATION OR 

ADVICE (INCLUDING INVESTMENT ADVICE UNDER MIFID II) OF ANY KIND BY THE 

INVESTMENT MANAGER, ITS MANAGEMENT EMPLOYEES OR AFFILIATES WITH RESPECT 

TO ITS CONTENTS.” 

Portugal 

IN PORTUGAL, THE SUB-FUND WILL CONSTITUTE AN EU ALTERNATIVE INVESTMENT FUND 

(ORGANISMO DE INVESTIMENTO ALTERNATIVO DA UNIÃO EUROPEIA), PURSUANT TO 

PORTUGUESE LAW NO. 16/2015, OF 24 FEBRUARY, AS AMENDED. THE PORTUGUESE 

SECURITIES MARKET COMMISSION (COMISSÃO DO MERCADO DE VALORES MOBILIÁRIOS) 

HAS RECEIVED FROM THE CENTRAL BANK OF IRELAND THE INFORMATION REQUIRED 

FOR THE DISTRIBUTION OF THE SUB-FUND INTERESTS IN PORTUGAL TO PROFESSIONAL 

INVESTORS ONLY. AS SUCH, NO SUB-FUND INTERESTS HAVE BEEN OR MAY BE OFFERED 

OR SOLD TO INVESTORS OTHER THAN “PROFESSIONAL INVESTORS”, AS DEFINED IN 

ARTICLE 30 OF THE PORTUGUESE SECURITIES CODE (CÓDIGO DOS VALORES 

MOBILIÁRIOS). 

Spain 

THE PROPOSED OFFER OF SUB-FUND INTERESTS HAS NOT BEEN REGISTERED WITH THE 

SPANISH SECURITIES MARKET COMMISSION (COMISIÓN NACIONAL DEL MERCADO DE 

VALORES). ACCORDINGLY, THE SUB-FUND INTERESTS MAY NOT BE OFFERED, SOLD OR 

DISTRIBUTED IN SPAIN NOR ANY DOCUMENT OR OFFER MATERIAL BE DISTRIBUTED IN 

SPAIN OR TARGETED AT SPANISH RESIDENT INVESTORS SAVE IN COMPLIANCE WITH LAW 

35/2003 OF 4 NOVEMBER 2003 ON COLLECTIVE INVESTMENT SCHEMES (LEY 35/2003, DE 

4 DE NOVIEMBRE, DE INSTITUCIONES DE INVERSIÓN COLECTIVA) AND SUPPLEMENTAL 

RULES ENACTED THEREUNDER OR IN SUBSTITUTION THEREOF FROM TIME TO TIME. 

Norway 

THE OFFERING OF SUB-FUND INTERESTS IN NORWAY IS SUBJECT TO THE OFFERING 

RULES OF THE NORWEGIAN ALTERNATIVE INVESTMENT FUND MANAGEMENT ACT OF 2014 

(THE “NAIFM ACT”), IMPLEMENTING THE AIFMD. THE FUND HAS COMPLETED THE 

NECESSARY NOTIFICATION PROCESS FOR MARKETING IN NORWAY TO “PROFESSIONAL 

INVESTORS” (AS DEFINED IN THE NAIFM), BUT IS NOT UNDER SUPERVISION BY THE 

FINANCIAL SUPERVISORY AUTHORITY OF NORWAY (FINANSTILSYNET).  

THE SUB-FUND INTERESTS IN THE FUND WILL NOT BE OFFERED IN NORWAY OUTSIDE THE 

SCOPE OF THE EXEMPTIONS FROM THE REQUIREMENT TO PRODUCE A PROSPECTUS IN 

THE SECURITIES TRADING ACT OF 2007. CONSEQUENTLY, THIS SUB-FUND SUPPLEMENT 

AND MEMORANDUM HAS NOT BEEN APPROVED BY OR REGISTERED WITH THE OSLO 

STOCK EXCHANGE, THE FINANCIAL SUPERVISORY AUTHORITY OF NORWAY 

(FINANSTILSYNET) OR THE NORWEGIAN COMPANY REGISTRY. 

EACH INVESTOR SHOULD CAREFULLY CONSIDER INDIVIDUAL TAX ISSUES BEFORE 

INVESTING IN THE SUB-FUND. THE OFFER TO PARTICIPATE IN THE SUBSCRIPTION 

CONTAINED IN THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS ONLY AND 

EXCLUSIVELY DIRECTED TO THE ADDRESSEES OF THIS OFFER. THIS SUB-FUND 
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SUPPLEMENT AND MEMORANDUM MUST NOT BE COPIED OR OTHERWISE DISTRIBUTED 

BY THE RECIPIENT EITHER DIRECTLY OR INDIRECTLY, TO OTHER PERSONS OR ENTITIES 

DOMICILED IN NORWAY WITHOUT THE CONSENT OF THE OFFEROR. 

Finland 

IN FINLAND, THIS SUB-FUND SUPPLEMENT AND MEMORANDUM SHALL NOT CONSTITUTE 

AN OFFER TO THE PUBLIC IN FINLAND. THE SUB-FUND INTERESTS ARE OFFERED IN 

FINLAND SOLELY TO “PROFESSIONAL CLIENTS” AS DEFINED IN THE FINNISH INVESTMENT 

SERVICES ACT (747/2012, AS AMENDED) AND IN COMPLIANCE WITH THE ALTERNATIVE 

INVESTMENT FUND MANAGERS DIRECTIVE (2011/61/EU) AND THE FINNISH ALTERNATIVE 

INVESTMENT FUND MANAGERS’ ACT (162/2014, AS AMENDED). THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM HAS NOT BEEN APPROVED BY THE FINNISH FINANCIAL 

SUPERVISORY AUTHORITY AND IT DOES NOT CONSTITUTE A PROSPECTUS UNDER THE 

PROSPECTUS REGULATION (REGULATION (EU) 2017/1129) OR THE FINNISH SECURITIES 

MARKET ACT (746/2012, AS AMENDED) OR A KEY INVESTOR INFORMATION DOCUMENT 

UNDER THE FINNISH ALTERNATIVE INVESTMENT FUND MANAGERS ACT.” 

Austria 

IN AUSTRIA THE MINIMUM INVESTMENT AMOUNT WILL BE EUR 100,000 AND/OR THE SUB-

FUND INTERESTS WILL ONLY BE OFFERED AND SOLD TO PROFESSIONAL INVESTORS 

ACCORDING TO SEC. 2 (1) REF 33 ALTERNATIVE INVESTMENTFONDS MANAGER-GESETZ 

(“AIFMG”) AND SEC. 66 AND 67 WERTPAPIERAUFSICHTSGESETZ (“WAG”). SINCE THE 

MINIMUM INVESTMENT AMOUNT WILL BE EUR 100,000 AND THE SUB-FUND INTERESTS 

WILL ONLY BE OFFERED TO PROFESSIONAL INVESTORS, SEC. 3 (1) REFS 2 AND 4 

KAPITALMARKTGESETZ (“KMG”) ARE APPLICABLE, HENCE THERE IS NO OBLIGATION TO 

PUBLISH A PROSPECTUS. 

Italy 

IN ITALY, SUB-FUND INTERESTS ARE ONLY AVAILABLE FOR PURCHASE BY PROFESSIONAL 

INVESTORS WITHIN THE MEANING OF ARTICLE 1(1) (M-UNDECIES) OF LEGISLATIVE 

DECREE NO. 58 OF 24 FEBRUARY 1998, AS AMENDED (THE ITALIAN FINANCIAL ACT). THE 

SUB-FUND MAY BE MARKETED TO PROFESSIONAL INVESTORS IN ITALY PROVIDED THAT 

THE NOTIFICATION PROCEDURE PURSUANT TO ARTICLE 43 OF THE ITALIAN FINANCIAL 

ACT AND ARTICLE 28-QUATER OF CONSOB’S REGULATION NO. 11971 OF 14 MAY 1999, AS 

AMENDED, HAS BEEN COMPLETED. 

Denmark 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM MAY NOT BE MADE AVAILABLE, AND 

THE SUB-FUND INTERESTS MAY NOT BE MARKETED OR OFFERED FOR SALE, DIRECTLY 

OR INDIRECTLY, TO ANY NATURAL OR LEGAL PERSON IN DENMARK PRIOR TO THE DANISH 

FINANCIAL SUPERVISORY AUTHORITY (IN DANISH: “FINANSTILSYNET”) GRANTING A 

MARKETING LICENCE TO MARKET THE SUB-FUND INTERESTS TO PROFESSIONAL 

INVESTORS, AS DEFINED IN THE DANISH AIFM ACT. FOLLOWING THE GRANTING OF SUCH 

MARKETING LICENCE, THE SUB-FUND INTERESTS MAY BE OFFERED TO PROFESSIONAL 

INVESTORS. NO SUB-FUND INTERESTS IN ANY FUND VEHICLE REFERENCED IN THIS SUB-

FUND SUPPLEMENT AND MEMORANDUM HAVE BEEN OR ARE INTENDED TO BE LISTED ON 

A DANISH REGULATED MARKET.  
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TO THE EXTENT THAT THIS SUB-FUND SUPPLEMENT AND MEMORANDUM PROVIDES 

INFORMATION ON FUND VEHICLES OTHER THAN THE SUB-FUNDS, SUCH INFORMATION IS 

FOR INVESTOR DISCLOSURE PURPOSES ONLY. THE SUB-FUND INTERESTS IN ANY SUCH 

OTHER FUND VEHICLES MAY NOT BE MARKETED, OR OFFERED FOR SALE, TO 

PROSPECTIVE INVESTORS IN DENMARK AND THE MANAGER WILL NOT ACCEPT ANY 

SUBSCRIPTION FOR ANY SUCH SUB-FUND INTERESTS FROM ANY INVESTOR IN DENMARK, 

UNLESS OTHERWISE PERMITTED IN ACCORDANCE WITH DANISH LAW. 

Germany 

IN GERMANY, SUB-FUND INTERESTS MUST NOT BE OFFERED OR DISTRIBUTED TO SEMI-

PROFESSIONAL INVESTORS WITHIN THE MEANING OF SECTION 1 PARA. 19 NO. 33 

GERMAN CAPITAL INVESTMENT ACT (KAPITALANLAGEGESETZBUCH) OR RETAIL 

INVESTORS WITHIN THE MEANING OF SECTION 1 PARA. 19 NO. 31 GERMAN CAPITAL 

INVESTMENT ACT (KAPITALANLAGEGESETZBUCH). 

Switzerland 

THE OFFER AND MARKETING OF SUB-FUND INTERESTS IN SWITZERLAND WILL BE 

EXCLUSIVELY MADE TO, AND DIRECTED AT, QUALIFIED INVESTORS (THE "QUALIFIED 

INVESTORS"), AS DEFINED IN ARTICLE 10(3) AND (3TER) OF THE SWISS COLLECTIVE 

INVESTMENT SCHEMES ACT (“CISA”) AND ITS IMPLEMENTING ORDINANCE. ACCORDINGLY, 

THE FUND HAS NOT BEEN AND WILL NOT BE REGISTERED WITH THE SWISS FINANCIAL 

MARKET SUPERVISORY AUTHORITY ("FINMA"). THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM AND/OR ANY OTHER OFFERING OR MARKETING MATERIALS RELATING TO 

THE SUB-FUND INTERESTS MAY BE MADE AVAILABLE IN SWITZERLAND SOLELY TO 

QUALIFIED INVESTORS. 

IN RESPECT OF ITS OFFER AND MARKETING IN SWITZERLAND TO QUALIFIED INVESTORS 

WITH AN OPTING-OUT PURSUANT TO ART. 5(1) OF THE SWISS FEDERAL LAW ON FINANCIAL 

SERVICES ("FINSA") AND WITHOUT ANY PORTFOLIO MANAGEMENT OR ADVISORY 

RELATIONSHIP WITH A FINANCIAL INTERMEDIARY PURSUANT TO ARTICLE 10(3TER) CISA, 

THE FUND HAS APPOINTED A SWISS REPRESENTATIVE AND PAYING AGENT:  

• SWISS REPRESENTATIVE: ______________________________________________. 

THE LEGAL DOCUMENTS AS WELL AS THE LATEST ANNUAL AND SEMI-ANNUAL FINANCIAL 

REPORTS, IF ANY, OF THE FUND MAY BE OBTAINED FREE OF CHARGE FROM THE SWISS 

REPRESENTATIVE. 

• SWISS PAYING AGENT: ____________________________________________________ 

• PLACE OF PERFORMANCE: REGISTERED OFFICE OF THE SWISS REPRESENTATIVE 

• PLACE OF JURISDICTION: REGISTERED OFFICE OF THE SWISS REPRESENTATIVE 

OR AT THE REGISTERED OFFICE/DOMICILE OF THE INVESTOR. 

IN RESPECT OF THE OFFER AND MARKETING OF SUB-FUND INTERESTS IN SWITZERLAND, 

THE BARING INTERNATIONAL FUND MANAGERS (IRELAND) LIMITED AND ITS AGENTS DO 

NOT PAY ANY REBATES TO REDUCE THE FEES OR COSTS INCURRED BY THE INVESTOR 

AND CHARGED TO THE FUND. FURTHER, BARING INTERNATIONAL FUND MANAGERS 

(IRELAND) LIMITED AND ITS AGENTS DO NOT PAY ANY RETROCESSIONS TO THIRD 

PARTIES AS REMUNERATION FOR OFFER AND MARKETING ACTIVITY IN RESPECT OF THE 

SUB-FUND INTERESTS IN OR FROM SWITZERLAND. 

Oman 
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THE INFORMATION CONTAINED IN THIS SUB-FUND SUPPLEMENT AND MEMORANDUM 

NEITHER CONSTITUTES A PUBLIC OFFER OF SECURITIES IN THE SULTANATE OF OMAN AS 

CONTEMPLATED BY THE COMMERCIAL COMPANIES LAW OF OMAN (ROYAL DECREE 

18/2019) OR THE CAPITAL MARKET LAW OF OMAN (ROYAL DECREE 80/98) NOR DOES IT 

CONSTITUTE AN OFFER TO SELL, OR THE SOLICITATION OF ANY OFFER TO BUY NON-

OMANI SECURITIES IN THE SULTANATE OF OMAN AS CONTEMPLATED BY ARTICLE 139 OF 

THE EXECUTIVE REGULATIONS OF THE CAPITAL MARKET LAW (ISSUED BY CAPITAL 

MARKET AUTHORITY DECISION 1/2009). ADDITIONALLY, THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM IS NOT INTENDED TO LEAD TO THE CONCLUSION OF A CONTRACT OF ANY 

NATURE WHATSOEVER WITHIN THE SULTANATE OF OMAN. 

NONE OF THE FUND, THE SUB-FUND, THE AIFM OR THE ADMINISTRATOR IS 

INCORPORATED, REGISTERED OR LICENSED IN OMAN AND THIS SUB-FUND SUPPLEMENT 

AND MEMORANDUM HAS NOT BEEN, NOR WILL IT BE, FILED WITH OR APPROVED BY 

OMAN’S CAPITAL MARKET AUTHORITY, CENTRAL BANK OF OMAN, OR ANY OTHER 

REGULATORY BODY OR AUTHORITY IN OMAN. ANY RECIPIENT OF THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM IN OMAN REPRESENTS THAT HE/ SHE HAS BEEN 

PROVIDED WITH THIS SUB-FUND SUPPLEMENT AND MEMORANDUM AT HIS/ HER SPECIFIC 

UNSOLICITED REQUEST AND ON HIS/ HER REPRESENTATION THAT HE/ SHE IS, OR IS THE 

REPRESENTATIVE OF, A SOPHISTICATED INVESTOR (AS DESCRIBED IN ARTICLE 139 OF 

THE EXECUTIVE REGULATIONS OF THE CAPITAL MARKET LAW) AND HAS SUCH 

EXPERIENCE IN BUSINESS AND FINANCIAL MATTERS THAT HE/SHE IS CAPABLE OF 

EVALUATING THE MERITS AND RISKS OF AN INVESTMENT IN SECURITIES. 

NEITHER THE CAPITAL MARKET AUTHORITY NOR THE CENTRAL BANK OF OMAN ARE 

RESPONSIBLE FOR THE ACCURACY OF THE STATEMENTS AND INFORMATION CONTAINED 

IN THIS SUB-FUND SUPPLEMENT AND MEMORANDUM AND SHALL NOT HAVE ANY LIABILITY 

TO ANY PERSON FOR DAMAGE OR LOSS RESULTING FROM RELIANCE ON ANY 

STATEMENT OR INFORMATION CONTAINED HEREIN. 

United Arab Emirates 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS STRICTLY PRIVATE AND 

CONFIDENTIAL AND IS BEING ISSUED TO A LIMITED NUMBER OF INVESTORS WHO ARE 

EXEMPT FROM THE REQUIREMENTS OF THE SECURITIES AND COMMODITIES AUTHORITY 

(“SCA”) BOARD OF DIRECTORS’ CHAIRMAN DECISION NO. (9/R.M.) OF 2016 CONCERNING 

THE REGULATIONS AS TO MUTUAL FUNDS (AS AMENDED) (THE “MUTUAL FUNDS 

REGULATIONS”) AND THE SCA BOARD OF DIRECTORS’ CHAIRMAN DECISION NO.(3/R.M.) 

OF 2017 ON THE REGULATION OF PROMOTION AND INTRODUCTION (“PIRS”).) 

NO SUB-FUND INTERESTS HAVE BEEN OR ARE BEING PUBLICLY OFFERED, SOLD, 

PROMOTED OR ADVERTISED IN THE UNITED ARAB EMIRATES (“UAE”) IN ACCORDANCE 

WITH THE MUTUAL FUNDS REGULATIONS OR THE PIRS. THE SUB-FUND INTERESTS WILL 

BE SOLD OUTSIDE THE UAE AND ARE NOT PART OF A PUBLIC OFFERING. THE SUB-FUND 

INTERESTS, THE _________________________________________, THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM AND THE RELEVANT DOCUMENTS HAVE NOT BEEN 

REVIEWED, APPROVED OR LICENSED BY THE UAE CENTRAL BANK, SCA OR ANY OTHER 

RELEVANT LICENSING AUTHORITIES OR GOVERNMENTAL AGENCIES IN THE UAE. THIS 

MEMORANDUM IS STRICTLY PRIVATE AND CONFIDENTIAL AND HAS NOT BEEN REVIEWED, 

DEPOSITED OR REGISTERED WITH ANY LICENSING AUTHORITY OR GOVERNMENTAL 

AGENCY IN THE UAE.   
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THIS SUB-FUND SUPPLEMENT AND MEMORANDUM MUST NOT BE SHOWN, MADE 

AVAILABLE OR PROVIDED TO ANY PERSON OTHER THAN THE ORIGINAL RECIPIENT AND 

MAY NOT BE REPRODUCED OR USED FOR ANY OTHER PURPOSE. THE SUB-FUND 

INTERESTS MAY NOT BE OFFERED OR SOLD DIRECTLY OR INDIRECTLY TO THE PUBLIC IN 

THE UAE. IF YOU DO NOT UNDERSTAND THE CONTENTS OF THIS SUB-FUND SUPPLEMENT 

AND MEMORANDUM YOU SHOULD CONSULT AN AUTHORISED FINANCIAL ADVISER. 

Saudi Arabia 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM MAY NOT BE DISTRIBUTED IN THE 

KINGDOM OF SAUDI ARABIA EXCEPT TO SUCH PERSONS AS ARE PERMITTED UNDER THE 

INVESTMENT FUNDS REGULATIONS ISSUED BY THE SAUDI ARABIAN CAPITAL MARKET 

AUTHORITY. 

THE CAPITAL MARKET AUTHORITY DOES NOT MAKE ANY REPRESENTATION AS TO THE 

ACCURACY OR COMPLETENESS OF THIS DOCUMENT, AND EXPRESSLY DISCLAIMS ANY 

LIABILITY WHATSOEVER FOR ANY LOSS ARISING FROM, OR INCURRED IN RELIANCE 

UPON, ANY PART OF THIS DOCUMENT. PROSPECTIVE SUBSCRIBERS OF THE SUB-FUND 

INTERESTS OFFERED HEREBY SHOULD CONDUCT THEIR OWN DUE DILIGENCE ON THE 

ACCURACY OF THE INFORMATION RELATING TO THE FUND AND THE SUB-FUND 

INTERESTS OFFERED HEREBY. IF YOU DO NOT UNDERSTAND THE CONTENTS OF THIS 

SUB-FUND SUPPLEMENT AND MEMORANDUM YOU SHOULD CONSULT AN AUTHORISED 

FINANCIAL ADVISER. 

PROSPECTIVE PURCHASERS SHOULD ALSO NOTE THAT THE OFFER AND SALE OF SUB-

FUND INTERESTS IN THE KINGDOM OF SAUDI ARABIA WILL TAKE PLACE BY WAY OF 

PRIVATE PLACEMENT IN ACCORDANCE WITH ARTICLE 95 OF THE INVESTMENT FUNDS 

REGULATIONS, WHICH PLACES RESTRICTIONS ON PERSONS WHO ACQUIRE SUB-FUND 

INTERESTS FROM SUBSEQUENTLY TRANSFERRING THEM. 

Bahrain 

IMPORTANT – IF YOU ARE IN ANY DOUBT ABOUT THE CONTENTS OF THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM, YOU SHOULD SEEK INDEPENDENT PROFESSIONAL 

FINANCIAL ADVICE. REMEMBER THAT ALL INVESTMENTS CARRY VARYING LEVELS OF 

RISK AND THAT THE VALUE OF YOUR INVESTMENT MAY GO DOWN AS WELL AS UP. SHARES 

IN THIS COLLECTIVE INVESTMENT UNDERTAKING ARE NOT CONSIDERED DEPOSITS AND 

ARE THEREFORE NOT COVERED BY THE KINGDOM OF BAHRAIN’S DEPOSIT PROTECTION 

SCHEME. THE CBB TAKES NO RESPONSIBILITY FOR THE PERFORMANCE OF THESE 

INVESTMENTS, NOR FOR THE CORRECTNESS OF ANY STATEMENTS OR 

REPRESENTATIONS MADE BY THE OPERATOR OF THIS COLLECTIVE INVESTMENT 

UNDERTAKING. 

THE BOARD OF DIRECTORS AND THE MANAGEMENT OF BARINGS UMBRELLA FUND (LUX) 

GP S.À R.L. ACCEPT RESPONSIBILITY FOR THE INFORMATION CONTAINED IN THIS SUB-

FUND SUPPLEMENT AND MEMORANDUM. TO THE BEST OF THE KNOWLEDGE AND BELIEF 

OF THE BOARD OF DIRECTORS AND THE MANAGEMENT, WHO HAVE TAKEN ALL 

REASONABLE CARE TO ENSURE THAT SUCH IS THE CASE, THE INFORMATION CONTAINED 

IN THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS IN ACCORDANCE WITH THE 

FACTS AND DOES NOT OMIT ANYTHING LIKELY TO AFFECT THE RELIABILITY OF SUCH 

INFORMATION. 
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THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS INTENDED FOR DISTRIBUTION ONLY 

TO ACCREDITED INVESTORS AS SPECIFIED IN THE CBB RULEBOOK VOLUME 7 AND MUST 

NOT, THEREFORE, BE DELIVERED TO, OR RELIED ON BY, ANY OTHER TYPE OF INVESTOR. 

Qatar 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM DOES NOT, AND IS NOT INTENDED TO, 

CONSTITUTE AN INVITATION OR AN OFFER OF SECURITIES IN THE STATE OF QATAR 

(INCLUDING THE QATAR FINANCIAL CENTRE) AND ACCORDINGLY SHOULD NOT BE 

CONSTRUED AS SUCH. THE INVESTMENT DESCRIBED IN THIS SUB-FUND SUPPLEMENT 

AND MEMORANDUM HAS NOT BEEN OFFERED, SOLD OR DELIVERED, AND WILL NOT BE 

OFFERED, SOLD OR DELIVERED AT ANY TIME DIRECTLY OR INDIRECTLY IN THE STATE OF 

QATAR (INCLUDING THE QATAR FINANCIAL CENTRE) IN A MANNER THAT WILL CONSTITUTE 

A PUBLIC OFFERING. THIS SUB-FUND SUPPLEMENT AND MEMORANDUM HAS NOT BEEN, 

AND WILL NOT BE REGISTERED WITH NOR APPROVED BY QATAR CENTRAL BANK, THE 

QATAR FINANCIAL MARKETS AUTHORITY, THE QATAR FINANCIAL CENTRE REGULATORY 

AUTHORITY NOR ANY OTHER AUTHORITY IN QATAR AND MAY NOT BE PUBLICLY 

DISTRIBUTED. THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS INTENDED ONLY FOR 

THE ORIGINAL RECIPIENT AND MUST NOT BE PROVIDED TO ANY OTHER PERSON. IT IS 

NOT FOR GENERAL CIRCULATION IN THE STATE OF QATAR AND MAY NOT BE 

REPRODUCED OR USED FOR ANY OTHER PURPOSE. 

BY RECEIVING THIS DOCUMENT, THE PERSON OR ENTITY TO WHOM IT HAS BEEN 

PROVIDED UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT: (I) NEITHER THIS 

DOCUMENT NOR THE SUB-FUND INTERESTS HAVE BEEN REGISTERED, CONSIDERED, 

AUTHORISED OR APPROVED BY THE QATAR CENTRAL BANK, THE QATAR FINANCIAL 

MARKETS AUTHORITY, THE QATAR FINANCIAL CENTRE REGULATORY AUTHORITY OR ANY 

OTHER AUTHORITY OR AGENCY IN THE STATE OF QATAR; (II) THIS DOCUMENT MAY NOT 

BE PROVIDED TO ANY PERSON OTHER THAN THE ORIGINAL RECIPIENT AND IS NOT FOR 

GENERAL CIRCULATION IN THE STATE OF QATAR; AND (III) NO AGREEMENT RELATING TO 

THE SALE OF THE SUB-FUND INTERESTS SHALL BE CONSUMMATED WITHIN THE STATE 

OF QATAR.  

NO MARKETING OF THE SUB-FUND INTERESTS HAS BEEN OR WILL BE MADE FROM WITHIN 

THE STATE OF QATAR AND NO SUBSCRIPTION TO THE SUB-FUND INTERESTS MAY OR WILL 

BE CONSUMMATED WITHIN THE STATE OF QATAR. ANY APPLICATIONS TO INVEST IN THE 

SUB-FUND INTERESTS SHALL BE RECEIVED FROM OUTSIDE OF QATAR. THIS DOCUMENT 

SHALL NOT FORM THE BASIS OF, OR BE RELIED ON IN CONNECTION WITH, ANY CONTRACT 

IN QATAR. THE PERSONS REPRESENTING BARINGS UMBRELLA FUND (LUX) GP S.A.R.L 

ARE, BY DISTRIBUTING THIS DOCUMENT, NOT ADVISING INDIVIDUALS RESIDENT IN THE 

STATE OF QATAR AS TO THE APPROPRIATENESS OF INVESTING IN OR PURCHASING OR 

SELLING SECURITIES OR OTHER FINANCIAL PRODUCTS. NOTHING CONTAINED IN THIS 

DOCUMENT IS INTENDED TO CONSTITUTE INVESTMENT, LEGAL, TAX, ACCOUNTING OR 

OTHER PROFESSIONAL ADVICE IN, OR IN RESPECT OF, THE STATE OF QATAR. 

Kuwait 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS NOT FOR GENERAL CIRCULATION 

TO THE PUBLIC IN KUWAIT. THE SUB-FUND INTERESTS HAVE NOT BEEN LICENSED FOR 

OFFERING IN KUWAIT BY THE KUWAIT CAPITAL MARKETS AUTHORITY OR ANY OTHER 

RELEVANT KUWAITI GOVERNMENT AGENCY. THE OFFERING OF THE SUB-FUND 
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INTERESTS IN KUWAIT ON THE BASIS OF A PRIVATE PLACEMENT OR PUBLIC OFFERING IS, 

THEREFORE, RESTRICTED IN ACCORDANCE WITH LAW NO. 7 OF 2010 AND THE BYLAWS 

THERETO (AS AMENDED). NO PRIVATE OR PUBLIC OFFERING OF THE SUB-FUND 

INTERESTS IS BEING MADE IN KUWAIT, AND NO AGREEMENT RELATING TO THE SALE OF 

THE SUB-FUND INTERESTS WILL BE CONCLUDED IN KUWAIT. NO MARKETING OR 

SOLICITATION OR INDUCEMENT ACTIVITIES ARE BEING USED TO OFFER OR MARKET THE 

SUB-FUND INTERESTS IN KUWAIT. 

Australia 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS NOT A PROSPECTUS OR PRODUCT 

DISCLOSURE STATEMENT FOR THE PURPOSES OF THE CORPORATIONS ACT 2001 (CTH) 

("CORPORATIONS ACT"). IT IS NOT REQUIRED TO, AND DOES NOT PURPORT TO, CONTAIN 

ALL THE INFORMATION WHICH WOULD BE REQUIRED IN A PROSPECTUS, OTHER 

DISCLOSURE DOCUMENT OR PRODUCT DISCLOSURE STATEMENT. ANY OFFER OR 

INVITATION MADE IN THIS SUB-FUND SUPPLEMENT AND MEMORANDUM IS ONLY AN 

OFFER OR INVITATION TO MAKE OFFERS WHERE THE OFFER OR INVITATION DOES NOT 

NEED DISCLOSURE TO INVESTORS UNDER CHAPTER 6D OR PART 7.9 OF THE 

CORPORATIONS ACT . 

NO OFFER OR APPLICATION MADE FOLLOWING THE RECEIPT OF THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM WILL BE CONSIDERED UNLESS THE OFFER OR 

INVITATION DOES NOT NEED DISCLOSURE TO INVESTORS UNDER CHAPTER 6D OR PART 

7.9 OF THE CORPORATIONS ACT.  

WITHOUT LIMITATION TO THE ABOVE, NO OFFER OR INVITATION MAY BE MADE UNLESS: 

(A) THE OFFEREE OR INVITEE IS A “WHOLESALE CLIENT” FOR THE PURPOSES OF 

SECTION 761G OF THE CORPORATIONS ACT; 

(B) THE OFFEREE OR INVITEE IS A "SOPHISTICATED INVESTOR" FOR THE PURPOSES 

OF SECTION 708(11) OF THE CORPORATIONS ACT, THAT IS UNLESS: 

(I) THE MINIMUM AMOUNT PAYABLE FOR THE SECURITIES ON ACCEPTANCE OF THE 

OFFER BY THE OFFEREE OR INVITEE IS AT LEAST A$500,000; OR

(II) THE AMOUNT PAYABLE FOR THE SECURITIES ON ACCEPTANCE OF THE OFFER BY 

THE OFFEREE OR INVITEE, TOGETHER WITH THE AMOUNTS PREVIOUSLY PAID BY THE 

OFFEREE OR INVITEE FOR SECURITIES OF THE SAME CLASS IN THE BODY CORPORATE, 

EQUALS AT LEAST A$500,000; OR

(III) IT APPEARS FROM A CERTIFICATE GIVEN BY A QUALIFIED ACCOUNTANT NO MORE 

THAN TWO YEARS BEFORE THE OFFER IS MADE THAT THE OFFEREE OR INVITEE HAS NET 

ASSETS OF AT LEAST A$2.5 MILLION OR HAS HAD A GROSS INCOME FOR EACH OF THE 

LAST TWO FINANCIAL YEARS OF AT LEAST A$250,000; 

(IV) THE OFFEREE OR INVITEE IS A “PROFESSIONAL INVESTOR”(AS DEFINED IN 

SECTION 9 OF THE CORPORATIONS ACT); OR

(C) OTHERWISE PURSUANT TO ONE OR MORE EXEMPTIONS CONTAINED IN THE 

CORPORATIONS ACT SO THAT IT IS LAWFUL TO OFFER SUB-FUND INTERESTS IN THE SUB-

FUND WITHOUT DISCLOSURE TO INVESTORS UNDER CHAPTER 6D OR PART 7.9 OF THE 

CORPORATIONS ACT.  
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EACH OF THE FUND AND SUB-FUND ARE NOT REGISTERED SCHEMES OR REGISTERED 

AS FOREIGN COMPANIES IN AUSTRALIA. NEITHER THE AUSTRALIAN SECURITIES AND 

INVESTMENTS COMMISSION NOR ANY OTHER SIMILAR AUTHORITY IN AUSTRALIA HAS 

RECEIVED A LODGEMENT IN RESPECT OF THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM, REVIEWED OR IN ANY WAY APPROVED THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM OR THE MERITS OF INVESTING IN THE SUB-FUND. 

ANY PERSON TO WHOM A SUB-FUND INTEREST IS ISSUED OR SOLD MUST NOT, WITHIN 12 

MONTHS AFTER THE ISSUE OR SALE, OFFER, TRANSFER OR ASSIGN THAT SUB-FUND 

INTEREST TO ANY PERSON IN AUSTRALIA UNLESS DISCLOSURE TO INVESTORS IS NOT 

REQUIRED UNDER THE CORPORATIONS ACT. ANY PERSON WHO ACQUIRES SUB-FUND 

INTERESTS MUST OBSERVE THESE AUSTRALIAN ON-SELLING RESTRICTIONS.  

NO PERSON OR ENTITY REFERRED TO IN THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM HOLDS AN AUSTRALIAN FINANCIAL SERVICES LICENCE.  

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM CONTAINS GENERAL INFORMATION 

ONLY AND DOES NOT TAKE ACCOUNT OF THE INVESTMENT OBJECTIVES, FINANCIAL 

SITUATION OR PARTICULAR NEEDS OF ANY PARTICULAR PERSON. IT DOES NOT CONTAIN 

ANY SECURITIES RECOMMENDATIONS OR INVESTMENT, LEGAL, TAXATION OR OTHER 

ADVICE. BEFORE MAKING AN INVESTMENT DECISION, INVESTORS NEED TO CONSIDER 

WHETHER THE INFORMATION IN THIS DOCUMENT IS APPROPRIATE TO THEIR NEEDS, 

OBJECTIVES AND CIRCUMSTANCES, AND, IF NECESSARY, SEEK EXPERT ADVICE ON 

THOSE MATTERS. TO THE EXTENT THAT ANY FINANCIAL SERVICES ARE PROVIDED IN BY 

DISTRIBUTING THIS SUB-FUND SUPPLEMENT AND MEMORANDUM OR IF THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM CONTAINS ANY STATEMENT WHICH MAY BE 

CONSIDERED TO BE FINANCIAL PRODUCT ADVICE UNDER THE CORPORATIONS ACT, 

THOSE SERVICES ARE PROVIDED ON THE BASIS THAT THEY ARE PROVIDED ONLY TO 

"WHOLESALE CLIENTS", AS DEFINED FOR THE PURPOSES OF THE CORPORATIONS ACT.  

AN INVESTOR IN THE SUB-FUND WILL NOT HAVE COOLING OFF RIGHTS.  

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM HAS NOT BEEN PREPARED 

SPECIFICALLY FOR AUSTRALIAN INVESTORS. IT: 

 MAY CONTAIN REFERENCES TO DOLLAR AMOUNTS WHICH ARE NOT AUSTRALIAN 

DOLLARS;

 MAY CONTAIN FINANCIAL INFORMATION WHICH IS NOT PREPARED IN ACCORDANCE 

WITH AUSTRALIAN LAW OR PRACTICES; 

 MAY NOT ADDRESS RISKS ASSOCIATED WITH INVESTMENT IN FOREIGN CURRENCY 

DENOMINATED INVESTMENTS; AND

 DOES NOT ADDRESS AUSTRALIAN TAX ISSUES. 

Malaysia  

NO ACTION HAS BEEN, OR WILL BE, TAKEN TO COMPLY WITH MALAYSIAN LAWS FOR 

MAKING AVAILABLE, OFFERING FOR SUBSCRIPTION OR PURCHASE, OR ISSUING ANY 

INVITATION TO SUBSCRIBE FOR OR PURCHASE, THE SUB-FUND INTERESTS IN MALAYSIA 

OR TO PERSONS IN MALAYSIA. THE SUB-FUND INTERESTS ARE NOT INTENDED BY THE 

ISSUER TO BE MADE AVAILABLE, OR MADE THE SUBJECT OF ANY OFFER OR INVITATION 

TO SUBSCRIBE OR PURCHASE, IN MALAYSIA. 
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NEITHER THIS SUB-FUND SUPPLEMENT AND MEMORANDUM NOR ANY DOCUMENT OR 

OTHER MATERIAL IN CONNECTION WITH THE SUB-FUND INTERESTS SHOULD BE 

PUBLISHED, DISTRIBUTED, CAUSED TO BE DISTRIBUTED OR CIRCULATED, DIRECTLY OR 

INDIRECTLY, IN MALAYSIA. NO PERSON SHOULD MAKE AVAILABLE, OR MAKE ANY 

INVITATION OR OFFER TO SUBSCRIBE OR PURCHASE, THE SUB-FUND INTERESTS IN 

MALAYSIA UNLESS SUCH PERSON TAKES THE NECESSARY ACTION TO COMPLY WITH 

MALAYSIAN LAWS. 

Hong Kong 

THE FUND AND THE SUB-FUND HAVE NOT BEEN AUTHORISED BY THE HONG KONG 

SECURITIES AND FUTURES COMMISSION AND NO PERSON MAY ISSUE, OR HAVE IN ITS 

POSSESSION FOR THE PURPOSES OF ISSUE, WHETHER IN HONG KONG OR ELSEWHERE, 

ANY ADVERTISEMENT, INVITATION OR DOCUMENT RELATING TO SUB-FUND INTERESTS 

WHICH IS DIRECTED AT, OR THE CONTENTS OF WHICH ARE LIKELY TO BE ACCESSED OR 

READ BY, THE PUBLIC IN HONG KONG (EXCEPT IF PERMITTED TO DO SO UNDER THE 

SECURITIES LAWS OF HONG KONG) OTHER THAN WITH RESPECT TO SUB-FUND 

INTERESTS WHICH ARE OR ARE INTENDED TO BE DISPOSED OF ONLY TO PERSONS 

OUTSIDE HONG KONG OR ONLY TO “PROFESSIONAL INVESTORS” AS DEFINED IN THE 

SECURITIES AND FUTURES ORDINANCE (CAP. 571) OF HONG KONG (THE “SFO”) AND ANY 

RULES MADE UNDER THE SFO. 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM AND THE INFORMATION CONTAINED 

HEREIN MAY NOT BE USED BY A PERSON OTHER THAN THE PERSON TO WHOM IT HAS 

BEEN DELIVERED FOR THE PURPOSE OF EVALUATING A POSSIBLE INVESTMENT BY THE 

RECIPIENT IN SUB-FUND INTERESTS DESCRIBED HEREIN AND IS NOT TO BE 

REPRODUCED IN ANY FORM OR TRANSFERRED TO ANY PERSON IN HONG KONG. THE 

CONTENTS OF THIS SUB-FUND SUPPLEMENT AND MEMORANDUM HAVE NOT BEEN 

REVIEWED BY ANY REGULATORY AUTHORITY IN HONG KONG. YOU ARE ADVISED TO 

EXERCISE CAUTION IN RELATION TO THE OFFER. IF YOU ARE IN ANY DOUBT ABOUT THE 

CONTENTS OF THIS SUB-FUND SUPPLEMENT AND MEMORANDUM, YOU SHOULD SEEK 

INDEPENDENT PROFESSIONAL ADVICE. 

China 

THE SUB-FUND INTERESTS ARE NOT BEING OFFERED OR SOLD AND MAY NOT BE 

OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, WITHIN THE PEOPLE’S REPUBLIC OF 

CHINA (FOR SUCH PURPOSES, NOT INCLUDING THE HONG KONG AND MACAU SPECIAL 

ADMINISTRATIVE REGIONS OR TAIWAN), EXCEPT AS PERMITTED BY THE SECURITIES AND 

FUNDS LAWS OF THE PEOPLE'S REPUBLIC OF CHINA. 

FURTHER, NO PERSON IN THE PRC MAY DIRECTLY OR INDIRECTLY PURCHASE ANY OF 

THE SUB-FUND INTERESTS OR ANY BENEFICIAL INTEREST THEREIN WITHOUT OBTAINING 

ALL PRIOR PRC’S GOVERNMENTAL APPROVAL THAT ARE REQUIRED, WHETHER 

STATUTORILY OR OTHERWISE. PERSONS WHO COME INTO POSSESSION OF THIS 

DOCUMENT ARE REQUIRED BY THIS ISSUER AND ITS REPRESENTATIVES TO OBSERVE 

THESE RESTRICTIONS. 

Taiwan 

THE OFFERING OR SALE OF THE SUB-FUND INTERESTS HAS NOT BEEN AND WILL NOT BE 

REGISTERED WITH, APPROVED BY, OR REPORTED TO THE FINANCIAL SUPERVISORY 

COMMISSION OR OTHER COMPETENT AUTHORITIES OF TAIWAN, THE REPUBLIC OF CHINA 
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PURSUANT TO THE SECURITIES AND EXCHANGE ACT, THE SECURITIES AND INVESTMENT 

TRUST AND CONSULTING ACT, THE REGULATIONS GOVERNING OFFSHORE FUNDS, THE 

BANKING ACT OR OTHER RELEVANT SECURITIES LAWS AND REGULATIONS, AND MAY NOT 

BE OFFERED, DISTRIBUTED, MARKETED OR SOLD TO THE PUBLIC IN TAIWAN, THE 

REPUBLIC OF CHINA THROUGH A PUBLIC OFFERING OR IN A CIRCUMSTANCE WHICH 

CONSTITUTES AN OFFER WITHIN THE MEANING OF THE SECURITIES AND EXCHANGE ACT, 

THE REGULATIONS GOVERNING OFFSHORE FUNDS OR OTHER RELEVANT LAWS AND 

REGULATIONS OF TAIWAN, THE REPUBLIC OF CHINA THAT REQUIRES A REGISTRATION, 

NOTIFICATION, REPORT, OR APPROVAL OF THE FINANCIAL SUPERVISORY COMMISSION 

OR OTHER COMPETENT AUTHORITIES OF TAIWAN, THE REPUBLIC OF CHINA. 

NO PERSON OR ENTITY IN TAIWAN, THE REPUBLIC OF CHINA HAS BEEN AUTHORISED TO 

OFFER, SELL, OR GIVE ADVICE REGARDING OR OTHERWISE INTERMEDIATE THE 

OFFERING OR SALE OF THE SUB-FUND INTERESTS IN TAIWAN, THE REPUBLIC OF CHINA. 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM MAY BE DELIVERED ONLY TO SPECIFIC 

PERSONS OR ENTITIES QUALIFIED TO INVEST PURSUANT TO THIS SUB-FUND 

SUPPLEMENT AND MEMORANDUM AND UNDER AN EXEMPTION FROM REGISTRATION, 

NOTIFICATION, REPORT OR APPROVAL REQUIRED UNDER THE RELEVANT LAWS AND 

REGULATIONS OF TAIWAN, THE REPUBLIC OF CHINA. 

South Korea 

THE SUB-FUND IS NOT MAKING ANY REPRESENTATION WITH RESPECT TO THE 

ELIGIBILITY OF ANY RECIPIENTS OF THIS SUB-FUND SUPPLEMENT AND MEMORANDUM TO 

ACQUIRE THE SUB-FUND INTERESTS UNDER THE LAWS OF KOREA AND REGULATIONS 

THEREUNDER. THE SUB-FUND INTERESTS HAVE NOT BEEN REGISTERED UNDER THE 

FINANCIAL INVESTMENT SERVICES AND CAPITAL MARKETS ACT OF KOREA FOR PUBLIC 

OFFERING, AND NONE OF THE SUB-FUND INTERESTS MAY BE OFFERED, SOLD OR 

DELIVERED, OR OFFERED OR SOLD TO ANY PERSON FOR REOFFER OR RESALE, 

DIRECTLY OR INDIRECTLY, IN KOREA OR TO ANY RESIDENT OF KOREA EXCEPT PURSUANT 

TO APPLICABLE LAWS AND REGULATIONS OF KOREA. FURTHERMORE, SUB-FUND 

INTERESTS MAY NOT BE RE-SOLD TO KOREAN RESIDENTS UNLESS THE PURCHASER 

THEREOF COMPLIES WITH ALL APPLICABLE REGULATORY REQUIREMENTS (INCLUDING 

BUT NOT LIMITED TO GOVERNMENTAL APPROVAL REQUIREMENTS UNDER THE FOREIGN 

EXCHANGE TRANSACTION ACT AND REGULATIONS THEREUNDER) IN CONNECTION WITH 

SUCH PURCHASE. 

Singapore 

THE OFFER OR INVITATION FOR SUBSCRIPTION OR PURCHASE OF THE SUB-FUND 

INTERESTS, WHICH IS THE SUBJECT OF THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM, DOES NOT RELATE TO A COLLECTIVE INVESTMENT SCHEME WHICH IS 

AUTHORISED UNDER SECTION 286 OF THE SECURITIES AND FUTURES ACT, CHAPTER 289 

OF SINGAPORE AS MODIFIED OR AMENDED FROM TIME TO TIME (THE “SFA”) OR 

RECOGNISED UNDER SECTION 287 OF THE SFA. THE FUND AND SUB-FUND ARE NOT 

AUTHORIZED OR RECOGNIZED BY THE MONETARY AUTHORITY OF SINGAPORE (THE 

“MAS”) AND THE SUB-FUND INTERESTS ARE NOT ALLOWED TO BE OFFERED TO THE 

RETAIL PUBLIC. 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM AND ANY OTHER DOCUMENT OR 

MATERIAL ISSUED IN CONNECTION WITH THE OFFER OR SALE IS NOT A PROSPECTUS AS 

DEFINED IN THE SFA. ACCORDINGLY, STATUTORY LIABILITY UNDER THE SFA IN RELATION 
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TO THE CONTENT OF PROSPECTUSES WOULD NOT APPLY. YOU SHOULD CONSIDER 

CAREFULLY WHETHER THE INVESTMENT IS SUITABLE FOR YOU. 

THIS SUB-FUND SUPPLEMENT AND MEMORANDUM HAS NOT BEEN REGISTERED AS A 

PROSPECTUS WITH THE MAS. ACCORDINGLY, THIS SUB-FUND SUPPLEMENT AND 

MEMORANDUM AND ANY OTHER DOCUMENT OR MATERIAL IN CONNECTION WITH THE 

OFFER OR SALE, OR INVITATION FOR SUBSCRIPTION OR PURCHASE, OF THE SUB-FUND 

INTERESTS MAY NOT BE CIRCULATED OR DISTRIBUTED, NOR MAY THE SUB-FUND 

INTERESTS BE OFFERED OR SOLD, OR BE MADE THE SUBJECT OF AN INVITATION FOR 

SUBSCRIPTION OR PURCHASE, WHETHER DIRECTLY OR INDIRECTLY, TO ANY PERSON IN 

SINGAPORE OTHER THAN (I) TO AN INSTITUTIONAL INVESTOR (AS DEFINED IN SECTION 

4A OF THE SFA) PURSUANT TO SECTION 304 OF THE SFA OR (II) OTHERWISE PURSUANT 

TO, AND IN ACCORDANCE WITH THE CONDITIONS OF, ANY OTHER APPLICABLE PROVISION 

OF THE SFA. 

Japan 

THE SUB-FUND INTERESTS, WHICH FALL UNDER “SECURITIES” AS SET OUT IN ARTICLE 2, 

PARAGRAPH 2, ITEM 6 OF THE FINANCIAL INSTRUMENTS AND EXCHANGE ACT (ACT NO. 

25 OF 1948, AS AMENDED, THE “FIEA”), HAVE NOT BEEN AND WILL NOT BE REGISTERED 

FOR A PUBLIC OFFERING IN JAPAN PURSUANT TO ARTICLE 4, PARAGRAPH 1 OF THE FIEA. 

ACCORDINGLY, THE SUB-FUND INTERESTS WILL NOT BE DIRECTLY OR INDIRECTLY 

OFFERED OR SOLD IN JAPAN OR TO A RESIDENT OF JAPAN EXCEPT PURSUANT TO THE 

PRIVATE PLACEMENT EXEMPTION AS SET OUT IN ARTICLE 2, PARAGRAPH 3, ITEM 3 OF 

THE FIEA AND/OR ANY OTHER APPLICABLE RULES OR REGULATIONS. AS USED IN THIS 

PARAGRAPH, THE TERM “RESIDENT OF JAPAN” MEANS A NATURAL PERSON HAVING 

HIS/HER PLACE OF DOMICILE OR RESIDENCE IN JAPAN, OR A JURIDICAL PERSON HAVING 

ITS MAIN OFFICE IN JAPAN AS DEFINED IN ARTICLE 6, PARAGRAPH 1, ITEM 5 OF THE 

FOREIGN EXCHANGE AND FOREIGN TRADE ACT (ACT NO. 228 OF 1949, AS AMENDED).  

IN THE CASE THAT THE SUB-FUND INTERESTS ARE BEING OFFERED IN JAPAN PURSUANT 

TO AN EXEMPTION FROM THE LICENSING REQUIREMENTS PURSUANT TO ARTICLE 63 OF 

THE FIEA, THE SUB-FUND INTERESTS MUST BE HELD BY QUALIFIED INSTITUTIONAL 

INVESTORS (TEKIKAKU KIKAN TOSHIKA) (AS DEFINED IN THE CABINET OFFICE 

ORDINANCE ON DEFINITIONS UNDER ARTICLE 2 OF THE FINANCIAL INSTRUMENTS AND 

EXCHANGE ACT (MINISTRY OF FINANCE ORDINANCE NO. 14 OF 1993, AS AMENDED), THE 

“QII”) AND PERSONS PRESCRIBED IN ARTICLE 17-12, PARAGRAPH 1 OF THE ORDER FOR 

ENFORCEMENT OF THE FINANCIAL INSTRUMENTS AND EXCHANGE ACT (CABINET ORDER 

NO. 321 OF 1965, AS AMENDED, THE “CABINET ORDER”) AND ARTICLE 233-2, PARAGRAPH 

1 THROUGH 4 OF THE CABINET OFFICE ORDINANCE ON FINANCIAL INSTRUMENTS 

BUSINESS, ETC. (CABINET OFFICE ORDINANCE NO. 52 OF 2007, AS AMENDED, THE 

“CABINET OFFICE ORDINANCE”), (THE “PERMITTED INVESTORS”). AS FAR AS THE 

PERMITTED INVESTORS ARE CONCERNED, THE SUB-FUND INTERESTS MAY NOT BE HELD 

BY 50 PERSONS OR MORE OF THE PERMITTED INVESTORS AS A RESULT OF THE 

OFFERING OF THE SUB-FUND INTERESTS, TOGETHER WITH ANY PERMITTED INVESTORS 

THAT HAVE ACQUIRED SUB-FUND INTERESTS WHICH ARE OF THE SAME KIND AS THE SUB-

FUND INTERESTS, AS PROVIDED UNDER ARTICLE 234 OF THE CABINET OFFICE 

ORDINANCE, AND WHICH WERE ISSUED WITHIN SIX MONTHS PRIOR TO THE ISSUANCE 

OF THE SUB-FUND INTERESTS, IN ACCORDANCE WITH ARTICLE 17-12, PARAGRAPH 4, 

ITEM 2-(RO) OF THE CABINET ORDER; PROVIDED THAT THE QII WILL NOT BE COUNTED 

TOWARDS THE FOREGOING 50 PERSON LIMITATION. 
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IF AN INVESTOR IS A QII, TRANSFER OF THE SUB-FUND INTERESTS TO ANY PERSON 

OTHER THAN A QII SHALL BE PROHIBITED, AND IF AN INVESTOR IS A PERMITTED 

INVESTOR, TRANSFER OF SUB-FUND INTERESTS WILL BE ALLOWED ONLY WHEN SUCH 

PERMITTED INVESTOR IS TO TRANSFER ALL OF THE ACQUIRED OR PURCHASED SUB-

FUND INTERESTS IN A LUMP SUM TO A QII OR A PERMITTED INVESTOR. 

IN ADDITION TO THE PARAGRAPH ABOVE, THE SUB-FUND INTERESTS SHALL NOT BE HELD 

BY THOSE PERSONS THAT FALL WITHIN THE CATEGORY OF A PERSON LISTED IN ARTICLE 

63, PARAGRAPH 1, ITEM 1-(I) THROUGH (HA) OF THE FIEA. A SUBSCRIPTION FOR SUB-

FUND INTERESTS BY SUCH PERSON OR THE TRANSFER OF ANY SUB-FUND INTERESTS 

TO SUCH PERSON SHALL BE PROHIBITED AND SHALL NOT BE ACCEPTED BY THE 

GENERAL PARTNER. 

Canada 

Private Placement Offering in Canada 

THIS MEMORANDUM CONSTITUTES AN OFFERING OF THE SUB-FUND INTERESTS ONLY IN 

ONTARIO AND QUÉBEC (THE “CANADIAN JURISDICTIONS”) AND TO THOSE PERSONS 

WHERE AND TO WHOM THEY MAY BE LAWFULLY OFFERED FOR SALE, AND THEREIN ONLY 

BY PERSONS PERMITTED TO SELL THE SUB-FUND INTERESTS. NEITHER THIS SUB-FUND 

SUPPLEMENT NOR THE MEMORANDUM IS, AND UNDER NO CIRCUMSTANCES IS TO BE 

CONSTRUED AS, AN ADVERTISEMENT OR A PUBLIC OFFERING OF THE SUB-FUND 

INTERESTS IN CANADA. NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA 

HAS REVIEWED OR IN ANY WAY PASSED UPON THIS DOCUMENT OR THE MERITS OF THE 

SUB-FUND INTERESTS, AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE.  

THE DISTRIBUTION OF THE SUB-FUND INTERESTS IN THE CANADIAN JURISDICTIONS IS 

MADE ON A PRIVATE PLACEMENT BASIS ONLY AND IS EXEMPT FROM THE REQUIREMENT 

THAT THE SUB-FUND PREPARE AND FILE A PROSPECTUS WITH THE RELEVANT CANADIAN 

SECURITIES REGULATORY AUTHORITIES. THE OFFERING OF THE SUB-FUND INTERESTS 

IN CANADA IS BEING MADE SOLELY BY THIS SUB-FUND SUPPLEMENT AND THE 

MEMORANDUM AND ANY DECISION TO PURCHASE THE SUB-FUND INTERESTS SHOULD 

BE BASED SOLELY ON THE INFORMATION CONTAINED IN THIS SUB-FUND SUPPLEMENT 

AND THE MEMORANDUM. NO PERSON HAS BEEN AUTHORISED TO GIVE ANY 

INFORMATION OR TO MAKE ANY REPRESENTATIONS CONCERNING THE OFFERING 

OTHER THAN THOSE CONTAINED IN THIS SUB-FUND SUPPLEMENT AND THE 

MEMORANDUM. 

Resale Restrictions 

THE SUB-FUND IS NOT A REPORTING ISSUER IN ANY PROVINCE OR TERRITORY IN 

CANADA, THE SUB-FUND INTERESTS ARE NOT LISTED ON ANY STOCK EXCHANGE IN 

CANADA, AND THE SUB-FUND DOES NOT INTEND TO BECOME A REPORTING ISSUER OR 

TO LIST THE SUB-FUND OR THE SUB-FUND INTERESTS ON ANY STOCK EXCHANGE IN 

CANADA. AS THERE IS NO MARKET FOR THE SUB-FUND INTERESTS, IT MAY BE DIFFICULT 

OR EVEN IMPOSSIBLE FOR A PURCHASER TO SELL THEM. ANY RESALE OF THE SUB-FUND 

INTERESTS MUST BE MADE IN ACCORDANCE WITH THE FUND DOCUMENTS AND 

APPLICABLE SECURITIES LAWS, WHICH MAY REQUIRE RESALES TO BE MADE IN 

ACCORDANCE WITH, PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT 

SUBJECT TO, THE REGISTRATION AND PROSPECTUS REQUIREMENTS OF THE 

APPLICABLE SECURITIES LAWS OF CANADA. PURCHASERS IN CANADA ARE ADVISED TO 

SEEK LEGAL ADVICE PRIOR TO ANY RESALE OF THE SUB-FUND INTERESTS. 



95 

A41000465 

Registration and Prospectus Exemptions 

THE SUB-FUND, THE GENERAL PARTNER, THE AIFM, THE INVESTMENT MANAGER AND THE 

ADMINISTRATOR (THE “EXEMPT PERSONS”) ARE RELYING ON THE GUIDANCE RELATING 

TO VENTURE CAPITAL AND PRIVATE EQUITY IN COMPANION POLICY 31-103CP 

REGISTRATION REQUIREMENTS, EXEMPTIONS AND ONGOING REGISTRANT OBLIGATIONS 

OF THE CANADIAN SECURITIES ADMINISTRATORS IN CONCLUDING THAT NONE OF THE 

EXEMPT PERSONS IS REQUIRED TO REGISTER AS A DEALER IN THE CANADIAN 

JURISDICTIONS. SINCE THE RAISING OF MONEY FROM PURCHASERS AND THE INVESTING 

OF THAT MONEY ARE OCCASIONAL AND UNCOMPENSATED ACTIVITIES OF THE EXEMPT 

PERSONS, NONE OF THEM IS REQUIRED TO REGISTER AS A DEALER IN THE CANADIAN 

JURISDICTIONS. THE SUB-FUND IS NOT AN “INVESTMENT FUND” WITHIN THE MEANING OF 

THAT TERM IN RELEVANT CANADIAN SECURITIES LEGISLATION, AND AS SUCH NONE OF 

THE EXEMPT PERSONS IS REQUIRED TO REGISTER AS AN INVESTMENT FUND MANAGER 

IN ANY OF THE CANADIAN JURISDICTIONS.   

BY PLACING AN ORDER TO PURCHASE THE SUB-FUND INTERESTS, EACH PURCHASER IN 

CANADA WILL BE DEEMED TO HAVE REPRESENTED TO THE EXEMPT PERSONS THAT 

SUCH PURCHASER:  

(A) IS RESIDENT OR DOMICILED IN ONE OF THE CANADIAN JURISDICTIONS; 

(B) IS AN “ACCREDITED INVESTOR” AS DEFINED IN SECTION 1.1 OF NATIONAL 

INSTRUMENT 45-106 PROSPECTUS EXEMPTIONS (“NI 45-106”) OF THE CANADIAN 

SECURITIES ADMINISTRATORS OR SECTION 73.3 OF THE SECURITIES ACT (ONTARIO), AS 

APPLICABLE;

(c) WAS NOT CREATED, AND IS NOT BEING USED, SOLELY TO PURCHASE OR HOLD 

SECURITIES (I) AS AN ACCREDITED INVESTOR, AS DESCRIBED IN PARAGRAPH (M) OF THE 

DEFINITION OF “ACCREDITED INVESTOR” IN SECTION 1.1 OF NI 45-106 OR (II) MORE 

SPECIFICALLY, OF THE SUB-FUND;

(D) IS PURCHASING AS PRINCIPAL FOR INVESTMENT PURPOSES AND NOT WITH A 

VIEW TO RESALE OR FURTHER DISTRIBUTION; AND

(E) IS A “PERMITTED CLIENT” AS DEFINED IN SECTION 1.1 OF NATIONAL INSTRUMENT 

31-103 REGISTRATION REQUIREMENTS, EXEMPTIONS AND ONGOING REGISTRANT 

OBLIGATIONS (“NI 31-103”) OF THE CANADIAN SECURITIES ADMINISTRATORS.  

EACH OF THE EXEMPT PERSONS IS RELYING ON SUCH REPRESENTATIONS FROM THE 

PURCHASER IN CONCLUDING THAT THE OFFERING IN CANADA IS EXEMPT FROM THE 

REQUIREMENT THAT THE SUB-FUND PREPARE AND FILE A PROSPECTUS WITH THE 

RELEVANT CANADIAN SECURITIES REGULATORY AUTHORITIES. 

Anti-Money Laundering and Anti-Terrorist Financing 

EACH SUB-FUND LIMITED PARTNER IN CANADA CERTIFIES THAT NONE OF THE FUNDS 

BEING USED TO PURCHASE THE SUB-FUND INTERESTS ARE, TO THE PURCHASER’S 

KNOWLEDGE OR BELIEF, PROCEEDS OBTAINED OR DERIVED, DIRECTLY OR INDIRECTLY, 

AS A RESULT OF ILLEGAL ACTIVITIES AND THAT: 

(A) THE FUNDS BEING USED TO PURCHASE THE SUB-FUND INTERESTS AND 

ADVANCED BY OR ON BEHALF OF THE PURCHASER TO THE SUB-FUND OR ITS AGENTS 

DO NOT REPRESENT PROCEEDS OF CRIME OR AN ILLEGAL DEALING WITH MONEY OR 
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OTHER PROPERTY IN VIOLATION OF THE PROCEEDS OF CRIME (MONEY LAUNDERING) 

AND TERRORIST FINANCING ACT (CANADA)  

(THE “PCMLTFA”), THE USA PATRIOT ACT OR ANY SIMILAR ANTI-MONEY LAUNDERING 

STATUTE; 

(b) THE PURCHASER IS NOT A PERSON OR ENTITY THAT IS, OR IS OWNED OR 

CONTROLLED BY PERSONS THAT ARE (I) THE TARGET OF ANY SANCTIONS ADMINISTERED 

OR ENFORCED BY THE GOVERNMENT OF CANADA, THE U.S. DEPARTMENT OF THE 

TREASURY’S OFFICE OF FOREIGN ASSETS CONTROL (OFAC), THE U.S. DEPARTMENT OF 

STATE, THE UNITED NATIONS SECURITY COUNCIL, THE EUROPEAN UNION, HER 

MAJESTY’S TREASURY, OR OTHER RELEVANT SANCTIONS AUTHORITY (COLLECTIVELY, 

“TRADE SANCTIONS”), OR (II) LOCATED, ORGANIZED OR RESIDENT IN A COUNTRY OR 

TERRITORY THAT IS, OR WHOSE GOVERNMENT IS, THE SUBJECT OF TRADE SANCTIONS, 

INCLUDING, WITHOUT LIMITATION, CRIMEA, IRAN, NORTH KOREA, SUDAN, AND SYRIA; 

(c) THE PURCHASER ACKNOWLEDGES THAT THE SUB-FUND OR ITS AGENTS MAY IN 

THE FUTURE BE REQUIRED BY LAW TO DISCLOSE THE PURCHASER’S NAME AND OTHER 

INFORMATION RELATING TO THE INVESTOR AND ANY PURCHASE OF THE SUB-FUND 

INTERESTS, ON A CONFIDENTIAL BASIS, PURSUANT TO THE PCMLTFA, THE CRIMINAL 

CODE (CANADA) AND THE TRADE SANCTIONS OR AS OTHERWISE MAY BE REQUIRED BY 

APPLICABLE LAWS, REGULATION OR RULES, AND BY SUBSCRIBING FOR THE SUB-FUND 

INTERESTS, THE PURCHASER WILL BE DEEMED TO HAVE AGREED TO THE FOREGOING; 

AND  

(d) THE PURCHASER PROMPTLY NOTIFY THE SUB-FUND OR ITS AGENTS IF THE 

PURCHASER DISCOVERS THAT ANY SUCH REPRESENTATIONS CEASE TO BE TRUE, AND 

SHALL PROVIDE THE SUB-FUND OR ITS AGENTS WITH APPROPRIATE INFORMATION IN 

CONNECTION THEREWITH. 

Personal Information 

EACH PURCHASER IN CANADA THAT IS AN INDIVIDUAL, BY PLACING AN ORDER TO 

PURCHASE THE SUB-FUND INTERESTS, WILL BE DEEMED TO HAVE REPRESENTED AND 

ACKNOWLEDGED TO THE EXEMPT PERSONS THAT IT HAS BEEN NOTIFIED THAT: (A) THE 

SUB-FUND MAY BE REQUIRED TO PROVIDE INFORMATION (“PERSONAL INFORMATION”) 

PERTAINING TO THE PURCHASER AS REQUIRED TO BE DISCLOSED IN SCHEDULE I OF 

FORM 45-106F1 OR ANY SUCCESSOR FORM THERETO (INCLUDING BUT NOT LIMITED TO 

ITS NAME, ADDRESS, TELEPHONE NUMBER AND THE NUMBER AND VALUE OF THE SUB-

FUND INTERESTS PURCHASED), WHICH MAY BE REQUIRED TO BE FILED BY THE SUB-

FUND UNDER NI 45-106; (B) SUCH PERSONAL INFORMATION (I) WILL BE DELIVERED TO THE 

APPLICABLE CANADIAN SECURITIES REGULATORY AUTHORITIES IN ACCORDANCE WITH 

NI 45-106, (II) IS BEING COLLECTED INDIRECTLY BY THE CANADIAN SECURITIES 

REGULATORY AUTHORITIES UNDER THE AUTHORITY GRANTED TO THEM UNDER 

SECURITIES LEGISLATION AND (III) IS BEING COLLECTED FOR THE PURPOSES OF THE 

ADMINISTRATION AND ENFORCEMENT OF THE SECURITIES LEGISLATION OF EACH 

APPLICABLE PROVINCE; (C) THE PUBLIC OFFICIAL IN EACH PROVINCE WHO CAN ANSWER 

QUESTIONS ABOUT THE INDIRECT COLLECTION OF SUCH PERSONAL INFORMATION CAN 

BE PROVIDED BY THE SUB-FUND UPON REQUEST; (D) THE PERSONAL INFORMATION MAY 

BECOME AVAILABLE TO THE PUBLIC IN ACCORDANCE WITH THE REQUIREMENTS OF 

APPLICABLE LAWS; AND (E) BY PURCHASING THE SUB-FUND INTERESTS, THE 

PURCHASER HAS AUTHORIZED BOTH THE INDIRECT COLLECTION OF THE PERSONAL 
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INFORMATION BY THE CANADIAN SECURITIES REGULATORY AUTHORITIES AND ITS 

POSSIBLE DISCLOSURE.  

Choice of Language 

BY VIRTUE OF THE SUBSCRIPTION FOR THE SUB-FUND INTERESTS OFFERED HEREBY, A 

PURCHASER SHALL BE DEEMED TO HAVE REQUIRED THAT ALL DOCUMENTS RELATING 

THERETO BE DRAWN UP IN THE ENGLISH LANGUAGE ONLY.  

EN VERTU DE LA SOUSCRIPTION POUR DES VALEURS MOBILIÈRES OFFERTES PAR CE 

DOCUMENT, L'ACQUÉREUR SERAIT CENSÉ AVOIR REQUIS QUE TOUS LES DOCUMENTS 

S'Y RATTACHANT SOIENT RÉDIGÉS EN ANGLAIS SEULEMENT. 

TAXATION AND ELIGIBILITY FOR INVESTMENT 

PROSPECTIVE CANADIAN PURCHASERS SHOULD CONSULT WITH THEIR OWN LEGAL AND 

TAX ADVISERS WITH RESPECT TO THE TAX CONSEQUENCES OF AN INVESTMENT IN THE 

SUB-FUND IN THEIR PARTICULAR CIRCUMSTANCES AND WITH RESPECT TO THE 

ELIGIBILITY OF SUB-FUND INTERESTS FOR INVESTMENT BY SUCH PROSPECTIVE 

PURCHASER UNDER RELEVANT CANADIAN LEGISLATION AND REGULATIONS.  

Forward-Looking Information – Statutory Caution 

THIS SUB-FUND SUPPLEMENT AND/OR THE MEMORANDUM DISCLOSES INVESTMENT 

MANAGEMENT POLICIES AND INVESTMENT STRATEGIES AND MAY CONTAIN 

PROJECTIONS AND FORECASTS THAT MAY CONSTITUTE “FORWARD-LOOKING 

INFORMATION” FOR THE PURPOSE OF APPLICABLE SECURITIES LAWS IN THE CANADIAN 

JURISDICTIONS. ALL STATEMENTS, OTHER THAN STATEMENTS OF HISTORICAL FACT, 

THAT ADDRESS ACTIVITIES, EVENTS OR DEVELOPMENTS THAT THE GENERAL PARTNER 

BELIEVES, EXPECTS OR ANTICIPATES WILL OR MAY OCCUR IN THE FUTURE (INCLUDING, 

WITHOUT LIMITATION, STATEMENTS REGARDING TARGETED RETURNS, PROJECTIONS, 

FORECASTS, STATEMENTS AND FUTURE PLANS AND OBJECTIVES) ARE FORWARD-

LOOKING STATEMENTS. PROSPECTIVE INVESTORS CAN GENERALLY IDENTIFY SUCH 

FORWARD-LOOKING STATEMENTS BY THE USE OF WORDS SUCH AS “EXPECTS”, 

“ANTICIPATES”, “INTENDS”, “PLANS”, “BELIEVES”, “SEEKS”, “ESTIMATES”, “PROJECTS” OR 

WORDS OF SIMILAR MEANING. THESE STATEMENTS ARE BASED ON ASSUMPTIONS MADE 

BY THE GENERAL PARTNER OF THE SUCCESS OF THE SUB-FUND’S INVESTMENT 

STRATEGIES IN CERTAIN MARKET CONDITIONS, RELYING ON THE EXPERIENCE OF THE 

INVESTMENT MANAGER AND ITS KNOWLEDGE OF HISTORICAL ECONOMIC AND MARKET 

TRENDS, AND ARE SUBJECT TO VARIOUS RISKS AND UNCERTAINTIES. PROSPECTIVE 

INVESTORS ARE CAUTIONED THAT THE ASSUMPTIONS MADE AND THE SUCCESS OF THE 

SUB-FUND’S INVESTMENT STRATEGIES ARE SUBJECT TO A NUMBER OF MITIGATING AND 

MATERIAL FACTORS THAT COULD CAUSE ACTUAL OUTCOMES OR RESULTS TO DIFFER 

MATERIALLY FROM THOSE INDICATED IN THESE STATEMENTS. ECONOMIC AND MARKET 

CONDITIONS MAY CHANGE, WHICH MAY MATERIALLY IMPACT THE SUCCESS OF THE 

STRATEGIES AS WELL AS THE SUB-FUND’S ACTUAL COURSE OF CONDUCT. NO 

ASSURANCE CAN BE GIVEN THAT PROJECTIONS OR FORECASTS, IF ANY, DISCLOSED IN 

THIS SUB-FUND SUPPLEMENT AND/OR THE MEMORANDUM WILL BE REALISED OR COME 

TO FRUITION. SHOULD ANY ASSUMPTIONS UNDERLYING THE FORWARD-LOOKING 

STATEMENTS PROVE TO BE INCORRECT, ACTUAL OUTCOMES OR RESULTS MAY 

MATERIALLY DIFFER FROM THE OUTCOMES OR RESULTS PROJECTED IN THESE 

STATEMENTS. ANY FORWARD-LOOKING INFORMATION DISCLOSED IN THIS SUB-FUND 

SUPPLEMENT AND/OR THE MEMORANDUM HAS NOT BEEN PREPARED IN ACCORDANCE 
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WITH THE ACCOUNTING GUIDELINES ISSUED BY THE CANADIAN INSTITUTE OF 

CHARTERED ACCOUNTANTS RELATING TO THE PRESENTATION AND DISCLOSURE OF 

FINANCIAL PROJECTIONS. 

Enforcement of Legal Rights 

EACH OF THE EXEMPT PERSONS IS ESTABLISHED UNDER THE LAWS OF A JURISDICTION 

OUTSIDE CANADA AND EACH OF THEM MAY BE LOCATED OUTSIDE OF CANADA AND, AS A 

RESULT, IT MAY NOT BE POSSIBLE FOR CANADIAN PURCHASERS TO EFFECT SERVICE OF 

PROCESS WITHIN CANADA UPON ANY OF THE EXEMPT PERSONS. ALL OR A SUBSTANTIAL 

PORTION OF THE ASSETS OF THE EXEMPT PERSONS MAY BE LOCATED OUTSIDE OF 

CANADA AND, AS A RESULT, IT MAY NOT BE POSSIBLE TO SATISFY A JUDGMENT AGAINST 

ANY OF THE EXEMPT PERSONS IN CANADA OR TO ENFORCE A JUDGMENT OBTAINED IN 

CANADIAN COURTS AGAINST ANY OF THE EXEMPT PERSONS OUTSIDE OF CANADA. 

Statutory Rights of Action  

SECURITIES LEGISLATION IN CERTAIN PROVINCES OR TERRITORIES OF CANADA MAY 

PROVIDE A PURCHASER WITH REMEDIES FOR RESCISSION OR DAMAGES IF THIS SUB-

FUND SUPPLEMENT AND/OR THE MEMORANDUM (INCLUDING ANY AMENDMENT HERETO) 

CONTAINS A MISREPRESENTATION, PROVIDED THAT THE REMEDIES FOR RESCISSION OR 

DAMAGES ARE EXERCISED BY THE PURCHASER WITHIN THE TIME LIMIT PRESCRIBED BY 

THE SECURITIES LEGISLATION OF THE PURCHASER'S PROVINCE OR TERRITORY. THE 

PURCHASER SHOULD REFER TO ANY APPLICABLE PROVISIONS OF THE SECURITIES 

LEGISLATION OF THE PURCHASER'S PROVINCE OR TERRITORY FOR PARTICULARS OF 

THESE RIGHTS, OR CONSULT WITH A LEGAL ADVISER. THE RIGHTS DESCRIBED HEREIN 

ARE IN ADDITION TO AND WITHOUT DEROGATION FROM ANY OTHER RIGHT THE 

PURCHASER MAY HAVE AT LAW. 

United States 

For all residents in the United States 

THE SUB-FUND INTERESTS HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES 

ACT OR ANY U.S. STATE SECURITIES LAW (COLLECTIVELY, THE “SECURITIES LAWS”) OR 

APPROVED BY THE SEC OR ANY U.S. STATE SECURITIES AGENCY AND ARE BEING 

OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION 

REQUIREMENTS OF THE SECURITIES LAWS. NEITHER THE SEC NOR ANY OTHER 

GOVERNMENTAL AUTHORITY HAS PASSED UPON THE VALUE OF THE SUB-FUND 

INTERESTS, MADE ANY RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR 

DISAPPROVED THIS OFFERING OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS 

SUB-FUND SUPPLEMENT AND MEMORANDUM. 

For Florida residents only 

IF THE INVESTOR IS NOT A BANK, A TRUST COMPANY, A SAVINGS INSTITUTION, AN 

INSURANCE COMPANY, A DEALER, AN INVESTMENT COMPANY AS DEFINED IN THE U.S. 

INVESTMENT COMPANY ACT, A PENSION OR PROFIT-SHARING TRUST, OR A QUALIFIED 

INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE U.S. SECURITIES ACT), THE 

INVESTOR ACKNOWLEDGES THAT ANY SALE OF SUB-FUND INTERESTS TO THE INVESTOR 

IS VOIDABLE BY THE INVESTOR EITHER WITHIN THREE DAYS AFTER THE FIRST TENDER 

OF CONSIDERATION IS MADE BY THE INVESTOR TO THE ISSUER, OR AN AGENT OF THE 

ISSUER, OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS 

COMMUNICATED TO THE INVESTOR, WHICHEVER OCCURS LATER. 
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Appendix 1: AIFMD Disclosure Statement 

This disclosure statement is being provided to prospective Sub-Fund Limited Partners in the Sub-
Fund in compliance with the obligations of the AIFM to disclose certain information to actual and 
prospective Sub-Fund Limited Partners pursuant to Article 23 of AIFMD.  

Investment Strategy and Policy

A description of the 

investment strategy and 

objectives of the AIF 

(AIFMD Article 23(1)(a))

Please see Section 6 – Legal Terms – “Investment Objective” and 

“Investment Strategy” of this Sub-Fund Supplement for further information. 

A description of the types of 

assets in which the AIF 

may invest, the techniques 

it may employ and all 

associated risks 

(AIFMD Article 23(1)(a)) 

Please see Section 6 – Legal Terms – “Investment Objective” and 

“Investment Strategy”, Section 7 – Risk Factors and Section 8 – Potential 

Conflicts of Interest of this Sub-Fund Supplement for further information. 

Any applicable investment 

restrictions 

(AIFMD Article 23(1)(a)) 

Please see Section 6 – Legal Terms – “Investment Restrictions” of this Sub-

Fund Supplement for further information. 

A description of the 

procedures by which the 

AIF may change its 

investment strategy or 

investment policy, or both 

(AIFMD Article 23(1)(b)) 

The investment restrictions applicable to the Sub-Fund may be exceeded 

within the limits prescribed in Section 6 – Legal Terms – “Investment 

Restrictions” of this Sub-Fund Supplement  

 Any other material change to the Sub-Fund’s investment 

strategy or investment policy would generally 

 

 

Leverage

The circumstances in which 

the AIF may use leverage, 

the types and sources of 

leverage permitted and the 

associated risks 

(AIFMD Article 23(1)(a)) 

Please see Section 6 – Legal Terms – “Borrowings” of this Sub-Fund 

Supplement.  

Please also see Section 7 – Risk Factors of this Sub-Fund Supplement, in 

particular “Sub-Fund Leverage” and “Risk related to borrowing at the 

Investment level”.  

Any restrictions on the use 

of leverage 

(AIFMD Article 23(1)(a)) 

Please see Section 6 – Legal Terms – “Borrowings” of this Sub-Fund 

Supplement.  

Any collateral and asset 

reuse arrangements 

(AIFMD Article 23(1)(a)) 

Please see Section 6 – Legal Terms – “Borrowings” of this Sub-Fund 

Supplement.  

The maximum level of 

leverage which the AIFM is 

entitled to employ on behalf 

of the AIF 

(AIFMD Article 23(1)(a)) 

As of the date of this Sub-Fund Supplement, the maximum level of leverage 

to be employed by the Sub-Fund (calculated in accordance with the "gross 

method" set out in the AIFM Law) shall be:   
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As of the date of this Sub-Fund Supplement, the maximum level of leverage 

to be employed by the Sub-Fund (calculated in accordance with the 

"commitment method" set out in the AIFM Law) shall be:  

The provisions of this section relate purely to the AIFMD leverage limits  

 

 

  

Periodic disclosures 

(AIFMD Article 23(1)(p)) 

Periodic disclosures on (i) the total amount of leverage to be employed by 

the Sub-Fund and (ii) any change to the maximum level of leverage of the 

Sub-Fund (calculated in accordance with the gross and commitment 

methods) will be made in the annual report provided to Sub-Fund Limited 

Partners. 

Legal Implications

A description of the main 

legal implications of the 

contractual relationship 

entered into for the purpose 

of investment, including 

information on: 

jurisdiction; applicable law; 

and the existence or not of 

any legal instruments 

providing for the recognition 

and enforcement of 

judgments in the territory 

where the AIF is 

established 

(AIFMD Article 23(1)(c)) 

Please see Section 6.7 – Legal Implications of the Contractual Relationship 

– of the General Section of this Memorandum and Clause 20.6 (Governing 

Law and Jurisdiction) of the Agreement.  

Service Providers

AIFM  

(AIFMD Article 23(1)(d)) 

Please see the Directory and Section 5 – Fund Management and 

Administration of the General Section of this Memorandum.  

Depositary 

(AIFMD Article 23(1)(d))

Please see the Directory and Section 5 – Fund Management and 

Administration of the General Section of this Memorandum.  

Prime broker 

(AIFMD Article 23(1)(o))

The Sub-Fund has not appointed a prime broker as this is not relevant to the 

Sub-Fund’s strategy. 

Auditors 

(AIFMD Article 23(1)(d))

Please see the Directory of the General Section of this Memorandum and 

Section 6 – Legal Terms – “Accounts, Reports and Net Asset Value” of this 

Sub-Fund Supplement.  

The auditors will be responsible for auditing the Sub-Fund’s annual financial 

statements. 

Other service providers 

(AIFMD Article 23(1)(d))

Please see Section 5 – Fund Management and Administration and the 

Directory of the General Section of this Memorandum. 
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The General Partner and/or the AIFM may engage other service providers on 

behalf of the Sub-Fund from time to time. 

Rights of investors 

regarding service providers 

Sub-Fund Limited Partners have no direct contractual rights of action against 

any of the service providers listed above. In the event that the actions or 

omissions of any service provider were to result in an adverse impact on Sub-

Fund Limited Partners, this may give rise to contractual rights for the Sub-

Fund (or the General Partner or the AIFM on behalf of the Sub-Fund), 

however, such rights would need to be exercised by the Sub-Fund on behalf 

of the Sub-Fund Limited Partners as a whole. 

Professional Liability Risks

A description of how the 

AIFM covers potential 

professional liability risks by 

either: 

having additional own funds 

which are appropriate to 

cover potential liability risks 

arising from professional 

negligence; or

holding a professional 

indemnity insurance 

against liability arising from 

professional negligence 

which is appropriate to the 

risks covered 

(AIFMD Article 23(1)(e)) 

The AIFM covers potential professional liability risks resulting from those 

activities which it carries out pursuant to the European Union (Alternative 

Investment Fund Managers) Regulations 2013 (“AIFM Regulations”) 

through holding additional own funds which are appropriate to cover potential 

liability risks arising from professional negligence as required under the AIFM 

Regulations and the AIF Rulebook published by the Central Bank of Ireland. 

Risk Profile and Risk Management

The current risk profile of 

the AIF 

(AlFMD Article 23(4)(c)) 

Please see Section 7 – Risk Factors of this Sub-Fund Supplement. The 

current risk profile of the Sub-Fund will be disclosed in each annual report 

provided to Sub-Fund Limited Partners. 

The risk management 

systems employed by the 

AIFM to manage those 

risks 

(AIFMD Article 23(4)(c)) 

The AIFM has established a separate risk management function, staged by 

individuals who are functionally and hierarchically separate from day-to-day 

portfolio management responsibilities. The role of the risk management 

function is to both review the operation of the Sub-Fund’s control environment 

and also consider whether further controls are required from time to time. 

Risk is managed through a variety of means, including the setting of authority 

limits, key performance indications, financial targets and limits and policies 

and procedures. The AIFM's investment procedures set out detailed 

requirements and control standards in relation to the approval of Investments, 

management of Investments and approval of divestments. A number of these 

procedures are specifically linked to risk management limits. 

Periodic disclosures 

(AIFMD Article 23(1)(p)) 

Any material changes to the risk profile of the Sub-Fund or the risk 

management systems employed by the AIFM to manage those risks will be 

disclosed to Sub-Fund Limited Partners in the annual report provided to Sub-

Fund Limited Partners. 
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Delegation

A description of any 

delegation of management 

function by the AIFM, 

including: 

the identity of the delegate; 

and 

any conflicts of interest that 

may arise 

(AIFMD Article 23(1)(f)) 

Please see Section 5 – Fund Management and Administration of the General 

Section of this Memorandum and Section 4 – Management of this Sub-Fund 

Supplement.  

A description of any 

delegation of safe-keeping 

functions by the depositary, 

including: 

the identity of the delegate; 

and 

any conflicts of interest that 

may arise 

(AIFMD Article 23(1)(f)) 

Please see Section 5 – Fund Management and Administration of the General 

Section of this Memorandum. To the extent any sub-custodian is appointed, 

conflicts of interest will be monitored by the Depositary. The liability of the 

Depositary will not be affected by any delegation to sub-custodians. 

Valuation 

A description of: 

the AIF's valuation 

procedure; and

the pricing methodology for 

valuing assets, including 

the methods used in 

valuing hard-to-value 

assets 

(AIFMD Article 23(1)(g)) 

Please see Section 6 – Legal Terms – “Accounts, Reports and Net Asset 

Value” and Section 7 – Risk Factors of this Sub-Fund Supplement.  

Liquidity Risk Management 

A description of the AIF's 

liquidity risk management, 

including: 

the redemption rights both 

in normal and in 

exceptional circumstances; 

and 

any existing redemption 

arrangements with 

investors 

(AIFMD Article 23(1)(h)) 

Please see Section 6 – Legal Terms – “Term of the Sub-Fund” and Section 7 

– Risk Factors (in particular, “Lack of liquidity of Investments”) of this Sub-

Fund Supplement.  

Periodic disclosures 

(AIFMD Article 23(1)(p)) 

It is anticipated that there will be no changes to the Sub-Fund’s liquidity profile 

or liquidity management arrangements during the life of the Sub-Fund.  
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Any change of the liquidity profile will be disclosed in each annual report 

provided to Sub-Fund Limited Partners. 

Management Fees 

A description of all fees, 

charges and expenses and 

of the maximum amounts 

thereof which are directly or 

indirectly borne by 

investors 

(AIFMD Article 23(1)(i)) 

Please see Section 4 – Fund Fees, Costs and Expenses of the General 

Section of this Memorandum and Section 6 – Legal Terms – “Fees and 

Expenses” of this Sub-Fund Supplement.  

Preferential Treatment of Sub-Fund Limited Partners 

Preferential treatment for 

non-affiliated investors 

(AIFMD Article 23(1)(j))  

To ensure fair treatment, all Sub-Fund Limited Partners invest on the terms 

of this Sub-Fund Supplement, the Agreement and the Memorandum which 

are in substantially similar terms for all Sub-Fund Limited Partners. 

Please see Section 6 – Legal Terms – “Side Letters” of this Sub-Fund 

Supplement.  

Preferential treatment for 

affiliated investors 

(AIFMD Article 23(1)(j)) 

Please see Section 6 – Legal Terms – “Side Letters” of this Sub-Fund 

Supplement.  

Performance Information 

Annual fund report 

(AIFMD Article 23(1)(k))

Please see all sections under Section 6 – Legal Terms – “Accounts, Reports 

and Net Asset Value” of this Sub-Fund Supplement. 

Latest net asset value 

(AIFMD Article 23(1)(m)) 

The Sub-Fund  

 

The latest unaudited NAV of the Sub-Fund will be made available to Sub-

Fund Limited Partners in the relevant  reports. 

Historical performance of 

the AIF 

(AIFMD Article 23(1)(n)) 

The Sub-Fund  

. 

The historical performance of the Sub-Fund will be made available to Sub-

Fund Limited Partners in the relevant quarterly reports. 

Subscription for Fund Interests 

Procedure and conditions 

(AIFMD Article 23(1)(l))

Distribution of Sub-Fund Interests is restricted by applicable securities laws. 

This Sub-Fund Supplement is being furnished solely to a limited number of 

Qualified Investors considering an investment in the Sub-Fund. Each Sub-

Fund Limited Partner and transferee of Sub-Fund Interests will be required 

to complete a Subscription Agreement and to provide such representations, 

warranties or documentation as may be required to ensure that the Sub-

Fund’s eligibility requirements are met prior to the issue, exchange or the 

registration of any transfer of Sub-Fund Interests, including additional 

investments in Sub-Fund Interests. The Subscription Agreement sets out the 

Administrator’s investor registration process in order to ensure compliance 

by the Sub-Fund with applicable FATCA and CRS obligations. 
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The General Partner reserves the right to impose restrictions on the direct or 

indirect holding of Sub-Fund Interests by, and the transfer of Sub-Fund 

Interests to, any person or entity who, in the opinion of the General Partner, 

is prohibited from holding Sub-Fund Interests under this Sub-Fund 

Supplement, the Agreement and the Memorandum. The General Partner 

may reject, in its sole discretion, any application for Sub-Fund Interests by 

any persons who are excluded from purchasing or holding Sub-Fund 

Interests and, pursuant to the terms of this Sub-Fund Supplement, the 

Agreement and the Memorandum, at any time cause the compulsory 

withdrawal or transfer of Sub-Fund Interests held by Sub-Fund Limited 

Partners who are so excluded from purchasing or holding Sub-Fund 

Interests. 

To invest in the Sub-Fund, each prospective Sub-Fund Limited Partner will 

be required to execute a limited power of attorney and a Subscription 

Agreement. 

Depositary Liability 

Any arrangement made by 

the depositary to 

contractually discharge 

itself of liability 

(AIFMD Article 23(2)) 

Please see all sections under Section 5 - Fund Management and 

Administration of the General Section of this Memorandum.  

AIFMD provides that the Depositary shall be liable to the Sub-Fund or its Sub-

Fund Limited Partners for any loss of custody assets and for any other loss 

suffered as a result of the Depositary’s negligent or intentional failure to 

properly fulfil its obligations pursuant to AIFMD.  
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