
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt about the contents of this document or as to the action you should take, you are recommended to
immediately seek your own personal financial advice from your stockbroker, bank manager, solicitor,
accountant, or other independent financial adviser, who if you are taking advice in Ireland, is duly authorised
or exempted under the Investment Intermediaries Act 1995 or the Stock Exchange Act 1995 or, if you are
taking advice in the United Kingdom, is duly authorised under the Financial Services and Markets Act 2000.
Prices of shares in the Company may fall as well as rise.

This document is a prospectus as required by Regulation 74 (1) of the UCITS Regulations and
comprises listing particulars in accordance with the Listing Rules made under Part VI of the Financial
Services and Markets Act 2000. The document (the “Prospectus”) does not constitute a prospectus
under the Prospectus Rules.

The Directors, whose names appear on page 20 under the heading “Management and Administration” in
this Prospectus, and the Company accept responsibility for the information contained in this Prospectus. To
the best of the knowledge and belief of the Directors and the Company (who have taken all reasonable care
to ensure that such is the case) the information contained in this Prospectus is in accordance with the facts
and does not omit anything likely to affect the import of such information. The Directors and the Company
accept responsibility accordingly.

Application has been made to the Financial Services Authority and to London Stock Exchange Plc for the
500,000,000,000 issued and to be issued Shares to be admitted to the Official List and to trading on the
London Stock Exchange’s market for listed securities. It is expected that such admissions will become
effective, and dealings in the Shares will commence, on 12 September 2007.

SPA ETF PLC
(An open-ended umbrella variable capital investment company with segregated liability between the Funds incorporated
with limited liability under the laws of Ireland, with registration number 436875 and established as an undertaking for

collective investment in transferable securities pursuant to the European Communities (Undertakings for Collective
Investment in Transferable Securities) Regulations, 2003 (S.I. No. 211 of 2003), as amended.)
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London & Capital Asset Management Limited

The distribution of this Prospectus and the offering of Shares may be restricted in certain jurisdictions. This
Prospectus does not constitute an offer or solicitation in any jurisdiction in which such offer or solicitation
is not authorised or the person receiving the offer or solicitation may not lawfully do so. It is the
responsibility of any person in possession of this Prospectus and of any person wishing to apply for Shares
to inform himself of, and to observe all, applicable laws and regulations of the countries of his nationality,
residence, ordinary residence or domicile.

Deloitte & Touche LLP, through its division Deloitte Corporate Finance, is acting as sponsor and financial
adviser to SPA ETF Plc and as financial adviser to SPA ETFs Inc. and London & Capital Asset
Management Limited and no one else in connection with the matters referred to in this document and will
not regard any other person as its client nor be responsible to any person other than SPA ETF Plc, SPA
ETFs Inc. and London & Capital Asset Management Limited for providing the protections afforded to
clients of Deloitte Corporate Finance nor for giving advice to any person in relation to this document or
any matter referred to herein. Deloitte Corporate Finance is a division of Deloitte & Touche LLP, which is
authorised and regulated by the Financial Services Authority in respect of regulated activities.

The date of this Prospectus is 5 September 2007.
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SUMMARY

This summary should be read as an introduction to this Prospectus. Any decision to invest in the Shares
should be based on consideration of this Prospectus as a whole, which should be read in conjunction with
the section entitled “Definitions”. No civil liability will attach to those persons responsible for this
summary, unless it is misleading, inaccurate or inconsistent when read together with the other parts of this
Prospectus. Where a claim relating to the information contained in this Prospectus is brought before a
court in a member state of the EEA, the plaintiff investor might, under the national legislation of the
member state where the claim is brought, be required to bear the costs of translating this Prospectus before
legal proceedings are initiated.

OVERVIEW
This Prospectus describes SPA ETF Plc (the “Company”), an open-ended investment company with
variable capital incorporated in Ireland and authorised by the Irish Financial Services Regulatory
Authority (the “Financial Regulator”) as a UCITS pursuant to the UCITS Regulations. The Company
is structured as an umbrella fund and may comprise several portfolios of assets. The share capital of
the Company (the “Shares”) may be divided into different classes of shares (the “Funds”) each
representing a separate portfolio of assets and further sub-divided, to denote differing characteristics
attributable to particular Shares, into “Classes”.

This Prospectus may only be issued with one or more Supplements, each containing information
relating to a separate Fund. Details relating to Classes may be dealt with in the relevant Fund
Supplement or in separate Supplements for each Class. Each Supplement shall form part of, and
should be read in conjunction with, this Prospectus. To the extent that there is any inconsistency
between this Prospectus and any Supplement, the relevant Supplement shall prevail.

Authorisation by the Irish Financial Services Regulatory Authority
The Company is both authorised and supervised by the Financial Regulator. Authorisation of the
Company by the Financial Regulator shall not constitute a warranty as to the performance of the
Company and the Financial Regulator shall not be liable for the performance or default of the Company.
The authorisation of the Company is not an endorsement or guarantee of the Company by the Financial
Regulator and the Financial Regulator is not responsible for the contents of this Prospectus. Where there
occurs a difference between the subscription price and redemption price (due to differences between the
sales charge (if any) and the redemption charge (if any)), investment in any Fund of the Company should
be viewed as a medium to long-term investment.

Investment objective
Each Fund will aim to replicate a specified index or benchmark. Investment of the assets of each Fund
will be subject to the UCITS Regulations. There can be no guarantee that the investment objective of
a Fund will actually be achieved.

Investment Manager
The investment manager is London and Capital Asset Management Limited, a financial services firm
specialising in asset management, which at 31 December 2006 had funds under management of
€2.1 billion.

Restrictions on the distribution and sale of Shares
The distribution of this Prospectus and the offering of Shares may be restricted in certain jurisdictions.
This Prospectus does not constitute an offer or solicitation in any jurisdiction in which such offer or
solicitation is not authorised or the person receiving the offer or solicitation may not lawfully do so. It
is the responsibility of any person in possession of this Prospectus and of any person wishing to apply
for Shares to inform himself of, and to observe all, applicable laws and regulations of the countries of
his nationality, residence, ordinary residence or domicile.
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Potential investors should inform themselves as to:

(a) The legal requirements within the countries of their nationality, residence, ordinary residence or
domicile for the acquisition of Shares;

(b) Any foreign exchange restrictions or exchange control requirements which they might encounter
on the acquisition or sale of Shares; and

(c) The income tax and other taxation consequences which might be relevant to the acquisition,
holding or disposal of Shares.

The Directors have the power under the Articles of Association to compulsorily redeem and/or cancel
any Shares held or beneficially owned in contravention of the restrictions as described herein.

United States of America
None of the Shares has been, nor will be, registered under the United States Securities Act of 1933 (the
“1933 Act”) and, except in a transaction which does not violate the 1933 Act or any other applicable
United States securities laws (including without limitation any applicable law of any of the states of the
United States), none of the Shares may be directly or indirectly offered or sold in the United States, or
any of its territories or possessions or areas subject to its jurisdiction, or to or for the account or benefit
of a U.S. Person except pursuant to an exemption from, or in a transaction not subject to the
regulatory requirements of, the 1933 Act and any applicable state securities laws. Neither the Company
nor any Fund will be registered under the United States Investment Company Act of 1940.
Notwithstanding the foregoing prohibition on offers and sales in the United States or to or for the benefit
of U.S. Persons, the Company may make a private placement of its Shares to a limited number or category
of U.S. Persons.

United Kingdom
The Company has the status of a recognised scheme under section 264 of the FSMA and provides the
facilities required by the regulations governing such schemes at the offices of the Investment Manager
in the UK.

Distribution policy 
The Directors are empowered to declare and pay dividends on Shares issued in any Class or Fund in
the Company. The dividend policy for each Fund or Class will be set out in the relevant Supplement.

Publication of Net Asset Value per Share
The Net Asset Value per Share for each Fund, (which must be up to date), together with the number
of Shares in issue in each Fund, will be made available on the internet at www.spa-etf.com and through
a Regulatory Information Service for Listing Rules purposes. The Net Asset Value per Share for each
Fund will be updated following each calculation of Net Asset Value for that Fund. In addition, the Net
Asset Value per Share for any Fund may be obtained from the Administrator during normal business
hours.

Typical investor profile
Typical investors in the Shares will be (i) those who are particularly knowledgeable in investment
matters, in particular, financially sophisticated high net worth individuals and institutional investors,
and (ii) retail investors, although retail investors are primarily expected to invest in Shares through the
secondary market. An investment in the Funds is only suitable for investors who are capable of
evaluating the risks and merits of such investment and who have sufficient resources to bear any loss
which might result from such investment. Prospective investors should consult with their professional
and financial advisers before making an application for Shares.

Annex XV(1.4)
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RISK FACTORS
Risks relating to the Company:

● Although binding in an Irish Court, the segregated liability between Funds has not been tested in
other jurisdictions.

● There is no assurance that the index that each Fund will aim to replicate will continue to be
calculated and published on the current basis or that it will not be amended significantly. There is
no guarantee that tracking errors will not occur.

● There can be no certainty that there will be liquidity in the Shares, that the market price at which
Shares may trade will be the same as the Net Asset Value per Share, or that Shares will remain
listed.

● The value of Shares may be affected by substantial adverse movements in interest rates.

● If the Company were, for any reason, unable to meet the continuing obligations of the UKLA and
the London Stock Exchange, or any other listing authority or stock exchange on which the Shares
are listed, it is possible that trading in the Shares may be suspended or the Company delisted from
the relevant exchange.

● The Company is incorporated in Ireland. Any change in the tax status or tax residence of the
Company or in tax legislation or practice may have an adverse effect on the returns available to
investors in the Company.

Risks relating to the securities in which a Fund may invest:

● Small to mid-cap securities may be less liquid than the securities of larger companies and it may
be more difficult to effect sales in them at an advantageous time or without substantial price
reductions.

● An asset’s value may be affected by uncertainties such as international political developments,
changes in government policies or taxation, restrictions on foreign investment and currency
repatriation, currency fluctuations and other developments in laws and regulations.

● Large redemptions of Shares might result in a Fund being forced to sell assets at a time/price at
which it would normally prefer not to dispose of those assets.

● Each Fund will have credit exposure to counterparties by virtue of investment positions held by
the Fund. There can be no assurance that issuers of such securities or other instruments will not
be subject to credit difficulties leading to the loss of some or all of the sums invested or payments
due.

● Funds will be exposed to a credit risk in relation to the counterparties with whom they transact
or place margin or collateral in respect of transactions in financial derivative instruments and may
bear the risk of counterparty default.

● Assets of a Fund may be denominated in a currency other than the Base Currency of the Fund
and the Fund may therefore be exposed to currency risk.

● Changes in the exchange rate between the Base Currency and the designated currency of a Class
may lead to currency risk for investors.

● The securities or instruments in which a Fund may invest may be illiquid or may be delisted whilst
held. Such investments or instruments will be valued in good faith, however there is no assurance
that the estimates will reflect the actual sales or “close-out” prices.

● It is possible that not all securities or instruments invested in by the Funds will be, or will remain,
listed or rated and consequently liquidity may be low. Funds may encounter difficulties in
disposing of assets at their fair price.

Annex I (4)
Annex III (2)
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● Investors should be aware that the performance of each Fund may be negatively affected by a
decline in the value of the securities which make up the components of the benchmark index.

● The Company does not intend to invest in financial derivative instruments, but may do so as part
of a strategy of efficient portfolio management. Derivative instruments prices are highly volatile
and consequently, the Net Asset Value of each Fund may have high volatility. Futures positions
may be illiquid and forward markets can experience periods of illiquidity, sometimes of
significant duration. Market illiquidity or disruption could result in major losses to a Fund.

● The value of collateral may fall below the value of any securities lent and a Fund investing
collateral will be exposed to the risks of failure or default of the issuer.

● Due to its employment of financial derivative instruments, each Fund may be more exposed to
the risk of loss due to the unexpected application of a law or regulation, or because contracts are
not legally enforceable.

FEES AND EXPENSES

Shareholder fees:
● The Directors are empowered to levy a redemption charge not exceeding 3 per cent. of the Net Asset

Value per Share of the Shares being redeemed. Details of any such charge with respect to one or
more Funds will be set out in the relevant Supplement.

● Redemptions made in cash or for amounts other than one Creation Unit or integer multiples of
that amount, will be subject to a charge of up to 3 per cent. of the redemption price for the
relevant Shares.

● Any subscriptions and redemptions made in cash only will be charged a settlement fee on the cost
of settlement of trades necessitated by the cash subscription or redemption.

Fund fees:
● The maximum fee to which the Investment Manager is currently entitled will be 0.85 per cent. per

annum of the Net Asset Value of each Fund. The Investment Manager is entitled to increase its
fees up to a maximum of 2.5 per cent. per annum of the Net Asset Value of each Fund.
Shareholders will be notified in writing in advance of any proposed increase of such fees up to
such maximum. The Investment Manager has agreed to waive fees to the extent necessary to
prevent the operating expenses of any Fund from exceeding 0.85 per cent. of the Net Asset Value
per month at least until 31 December 2011. The Investment Manager will be responsible for
discharging, from its fee, all fees of the Investment Adviser.

● The Administrator and Custodian will charge a combined fee of up to 0.07 per cent. per annum
of the Net Asset Value of the Company. The Administrator will charge an ETF Transfer Agency
fee of $200 per Fund per month.

● Market Maker and broker fees, if any, will be paid by the Company at normal commercial rates.

● The Company shall pay the Transfer Agent and UK Paying Agent together an initial set-up fee of
up to €8,000 per Fund, and an account maintenance fee per annum for each Fund based on the
number of Shareholders subscribed in each Fund. Transaction fees will be paid at normal
commercial rates.

BUYING AND SELLING SHARES

Primary market
The terms and conditions applicable to an application for the issue of Shares and the Initial Price
thereof, together with subscription and settlement details and procedures and the time for receipt of

Annex III (5.1.1)
(5.1.3)
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applications, will be specified in the relevant Supplement. Application Forms may be obtained from the
Administrator.

To subscribe for and redeem Shares in a Fund, an investor will be required to become an Authorised
Participant. This should be done by contacting the Administrator directly.

Any of the Administrator or the Transfer Agent on behalf of the Company may reject any application
in whole or in part without giving any reason for such rejection in which event the subscription monies
or any balance thereof will be returned without interest, expenses or compensation to the applicant by
transfer to the applicant’s designated account or by post at the applicant’s risk.

Secondary market
Listing will enable investors to buy and sell Shares on the secondary market in smaller quantities than
would be possible if they were to subscribe and/or redeem Shares through the Company without having
to incur a subscription and/or redemption charge. Participants who subscribe for and redeem Shares
on an in-specie or in-kind basis may also act as market maker to the Fund so that a liquid and efficient
secondary market will exist to meet the retail demand for such Shares. The settlement of trades in
Shares on the London Stock Exchange will be through the facilities of one or more recognised clearing
and settlement systems as set out in the relevant Supplement.

Any transactions in the Shares on a stock exchange will be subject to the customary brokerage
commissions and/or transfer taxes associated with the trading and settlement through that exchange.

TAXATION
The Company will be regarded as resident in Ireland for tax purposes if the central management and
control of its business is exercised in Ireland and the Company is not regarded as resident elsewhere.
The Directors have been advised that the Company qualifies as an investment undertaking as defined
in section 739B of the Taxes Act. Under current Irish law and practice, it is not chargeable to Irish tax
on its income and gains. Shareholders and potential investors should consult with their professional
advisers in relation to the tax treatment of their holdings in the Company.

Annex III (5.3.1)

Annex III (5.1.5)

8



IMPORTANT INFORMATION

Reliance on this Prospectus
Statements made in this Prospectus and any Supplement are based on the law and practice in force in
the Republic of Ireland and, where this is not in contravention of Irish law, in accordance with the
requirements of the FSA and UKLA at the date of the Prospectus or Supplement as the case may be,
which may be subject to change. Neither the delivery of this Prospectus nor the offer, issue or sale of
Shares in the Company shall under any circumstances constitute a representation that the affairs of the
Company have not changed since the date hereof. This Prospectus will be updated by the Company in
accordance with the UCITS Regulations to take into account any material changes from time to time
and any such amendments will be notified in advance to the Financial Regulator and the FSA. Any
information or representation not contained herein or given or made by any broker, salesperson or
other person should be regarded as unauthorised and should accordingly not be relied upon.

Investors should not treat the contents of this Prospectus as advice relating to legal, taxation,
investment or other matters. You should consult your stockbroker, accountant, solicitor, independent
financial adviser or other professional adviser.

Translations
This Prospectus and any Supplements may also be translated into other languages. Any such
translations shall only contain the same information and have the same meaning as the English
language prospectus and any Supplements. To the extent that there is any inconsistency between the
English language Prospectus and any Supplements and the Prospectus and any Supplements in another
language, the English language Prospectus and any Supplements will prevail, except to the extent (but
only to the extent) required by the law of any jurisdiction where the Shares are sold, that in an action
based upon disclosure in a prospectus in a language other than English, the language of the Prospectus
and any Supplement on which such action is based shall prevail.

Credit rating
The Company may apply for a credit rating from Standard and Poors or other rating agency in respect
of any Fund or Class.

9



RISK FACTORS

General
Investment in the Company carries with it a degree of risk including the risks in relation to the Company
and the Shares referred to below. The risks referred to below, which are not intended to be presented in any
assumed order of priority, are the risks which are considered to be material but are not the only risks
relating to the Company and the Shares. There may be additional material risks that the Company and
the Directors do not currently consider to be material or of which the Company and the Directors are not
currently aware. The risks described herein should not therefore be considered to be an exhaustive list of
the risks which potential investors should consider before investing in a Fund. Potential investors should be
aware that an investment in a Fund may be exposed to other risks of an exceptional nature from time to
time. Different risks may apply to different Funds and/or Classes. Details of specific risks attaching to a
particular Fund or Class which are additional to those described herein will be disclosed in the relevant
Supplement.

Typical investors in the Shares will be (i) those who are particularly knowledgeable in investment matters,
in particular financially sophisticated high net worth individuals and institutional investors, and (ii) retail
investors, although retail investors are primarily expected to invest in Shares through the secondary
market. An investment in the Funds is only suitable for investors who are capable of evaluating the risks
and merits of such investment and who have sufficient resources to bear any loss which might result from
such investment. Prospective investors should review carefully and in its entirety this Prospectus and the
relevant Supplement and consult with their professional and financial advisers before making an
application for Shares.

Prospective investors are advised that the value of the Shares and the income from them may go down as
well as up and, accordingly, an investor may not get back the full amount invested and an investment should
only be made by persons who can sustain a loss on their investment. Past performance of the Company or
any Fund should not be relied upon as an indicator of future performance. Where there occurs a difference
between the subscription price and redemption price (due to differences between the sales charge (if any)
and the redemption charge (if any)), investment in any Fund of the Company should be viewed as a medium
to long-term investment. The attention of potential investors is drawn to the taxation risks associated with
investing in the Company. Please refer to Part V of the Prospectus entitled “Taxation”. The securities and
instruments in which the Company invests are subject to normal market fluctuations and other risks
inherent in investing in such investments and there can be no assurance that any appreciation in value will
occur.

There can be no guarantee that the investment objective of a Fund will actually be achieved.

Segregated liability risk
The Company is an umbrella fund with segregated liability between Funds. As a result, as a matter of
Irish law, any liability attributable to a particular Fund may only be discharged out of the assets of that
Fund, and the assets of other Funds may not be used to satisfy such liability. In addition any contract
entered into by the Company will, by operation of law, include an implied term to the effect that the
counterparty to the contract may not have recourse to assets of the Funds other than the Fund in
respect of which the contract was entered into. These provisions are binding both on creditors and in
any insolvency.

These provisions, while binding in an Irish Court which would be the primary venue for an action to
enforce a debt against the Company, have not been tested in other jurisdictions, and there remains a
possibility that a creditor might seek to attach or seize assets of one Fund in satisfaction of an
obligation owed in relation to another Fund in a jurisdiction which would not recognise the principle
of segregation of liability between Funds. As at the date of this document, the Directors are not aware
of any existing or contingent liabilities of any Fund arising in this manner.

Market capitalisation risk
The securities of small to mid-cap companies, or financial instruments related to such securities, may
have a more limited and therefore, less liquid market than the securities of larger companies.
Accordingly, such securities may be subject to greater movements in price and consequently larger price

Annex XV (7.1)
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spreads. It may be more difficult to effect sales of such securities at an advantageous time or without a
substantial reduction in price than securities of a company with a larger market capitalisation and
which has a greater percentage of equity in public hands.

Index risk
There is no assurance that each index will continue to be calculated and published on the basis
described in this Prospectus or the relevant Supplement or that it will not be amended significantly or
replaced. The past performance of each index is not necessarily a guide to future performance.
Although each Fund will aim to replicate the performance of a specific index, there is no guarantee
that tracking errors will not occur. Investors should consider that investment in each Fund should be
seen as a medium to long-term investment.

Secondary trading risk
Where the Shares are listed on one or more stock exchanges there can be no certainty that there will be
liquidity in the Shares on any one or more of the stock exchanges or that the market price at which
Shares may be traded on a stock exchange will be the same as the Net Asset Value per Share. There can
be no guarantee that once the Shares are listed on a stock exchange they will remain listed on that stock
exchange.

As the Shares of any class of a Fund may be dealt in by means of subscription and redemption, the
Directors believe that large discounts or premiums to the Net Asset Value per Share of a Fund in the
secondary market are unlikely and, should they occur, should not be sustainable. However, whilst the
ability to buy or sell Shares by means of subscription and redemption makes it likely that the Shares
will trade at a price close to their Net Asset Value per Share, disruptions to the processing of
subscriptions and redemptions may result in trading prices that differ significantly from the Net Asset
Value per Share.

Political, regulatory, settlement and sub-custodial risk
The value of a Fund’s assets may be affected by uncertainties such as international political
developments, changes in government policies, changes in taxation, restrictions on foreign investment
and currency repatriation, currency fluctuations and other developments in the laws and regulations of
countries in which investment may be made. Furthermore, the legal infrastructure and accounting,
auditing and reporting standards in certain countries in which investment may be made may not
provide the same degree of investor protection or information to investors as would generally apply in
major securities markets. As some of the Funds may invest in markets where the trading, settlement
and custodial systems are not fully developed, the assets of a Fund which are traded in such markets
and which have been entrusted to sub-custodians in such markets may be exposed to risk in
circumstances in which the Custodian will have no liability.

Redemption risk
Large redemptions of Shares in a Fund might result in a Fund being forced to sell assets at a time and
price at which it would normally prefer not to dispose of those assets.

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

Counterparty risk
Each Fund may have credit exposure to counterparties by virtue of investment positions in swaps,
options, repurchase transactions and forward exchange rate and other contracts held by the Fund. To
the extent that a counterparty defaults on its obligation and the Fund is delayed in settlement or

Annex 1 (9.2.3)
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prevented from exercising its rights with respect to the investments in its portfolio, it may experience a
decline in the value of its position, lose income and incur costs associated with asserting its rights.

Currency risk
Assets of a Fund may be denominated in a currency other than the Base Currency of the Fund and
changes in the exchange rate between the Base Currency and the currency of the asset may lead to a
depreciation of the value of the Fund’s assets as expressed in the Base Currency. It may not be possible
or practical to hedge against such exchange rate risk. The Fund’s Investment Manager may, but is not
obliged to, mitigate this risk by using financial instruments. The use of such instruments is disclosed in
full in this Prospectus and in the details of the Company’s risk management process provided to the
Financial Regulator as appropriate.

Depending on an investor’s currency of reference, currency fluctuations between an investor’s currency
of reference and the Base Currency of the relevant Fund may adversely affect the value to an investor
of an investment in the Fund and may result in losses.

Share currency designation risk
A Class may be designated in a currency other than the Base Currency of the Fund. Changes in the
exchange rate between the Base Currency and such designated currency may lead to a depreciation of
the value of Shares as expressed in the designated currency. The Fund’s Investment Manager may try,
but is not obliged, to mitigate this risk by using financial instruments such as those described under the
heading “Currency risk”, provided that such instruments shall in no case exceed 100 per cent. of the
Net Asset Value attributable to the relevant Class. Investors should be aware that this strategy may
substantially limit Shareholders of the relevant Class from benefiting if the designated currency falls
against the Base Currency and/or the currency/currencies in which the assets of the Fund are
denominated. In such circumstances Shareholders of the relevant Class may be exposed to fluctuations
in the Net Asset Value per Share reflecting the gains/losses on and the costs of the relevant financial
instruments. Financial instruments used to implement such strategies shall be assets/liabilities of the
Fund as a whole. However, the gains/losses on and the costs of the relevant financial instruments will
accrue solely to the relevant Class.

Changes in interest rates risk
The value of Shares may be affected by adverse movements in interest rates.

In periods of declining short-term interest rates, the inflow of net new money to such Funds from the
continuous issue of Shares is likely to be invested in securities producing lower yields than the balance
of such Fund’s portfolio, thereby reducing the current yield of the Fund. In periods of rising interest
rates, the opposite can be true.

Investors should note, however, that as the Company is not obliged to hedge against interest rate risks,
their investments may be significantly exposed to such risks.

Valuation risk
The securities or instruments in which a Fund may invest may be illiquid or may be delisted whilst held,
e.g. as the result of a takeover. Such investments or instruments will be valued by the Directors or their
delegate in good faith in consultation with the Investment Manager as to their probable realisation
value. Such investments are inherently difficult to value and are the subject of substantial uncertainty.
There is no assurance that the estimates resulting from the valuation process will reflect the actual sales
or “close-out” prices of such securities.

Liquidity risk
It is possible that not all securities or instruments invested in by the Funds will be, or will remain, listed
or rated and consequently liquidity may be low. Moreover, the accumulation and disposal of holdings
in some investments may be time consuming and may need to be conducted at unfavourable prices. The
Funds must meet their liquidity requirements pursuant to the UCITS Regulations, which state that the
Funds may not invest more than 10 per cent. of their net assets in unlisted transferable securities and
these requirements must be considered by the Investment Manager when investing the assets of the

Annex 1 (9.2.3)

Annex 1 (9.2.3)

12



Fund. The Funds may also encounter difficulties in disposing of assets at their fair price due to adverse
market conditions leading to limited liquidity.

Risk of poor performance of the underlying index
Subject to the investment objective of each Fund, which will be to replicate the performance of a
particular index, it should be noted that the performance of each Fund may be negatively affected by
a decline in the value of the securities which make up the components of the benchmark index.

If the benchmark index of each Fund concentrates in a group of industries or sectors, the Fund may
be adversely affected by the performance of those industries and sectors. In addition, if a Fund
concentrates in a single market or industry, it may be more susceptible to any single economic, market,
political or regulatory occurrence affecting the relevant market or industry.

Loss of listing
If the Company were, for any reason, unable to meet the continuing obligations of the UKLA and the
London Stock Exchange, or any other listing authority or stock exchange on which the Shares are
listed, it is possible that trading in the Shares may be suspended or the Company delisted from the
relevant exchange.

Legislation and tax status
The Company is incorporated in Ireland. Any change in the tax status or tax residence of the Company
or in the tax legislation or practice may have an adverse effect on the returns available on an investment
in the Company. In particular, the status of the Company could change as a result of the
harmonisation of tax legislation arising from the European Union or OECD.

Derivative instruments risks

(a) General
The Company does not intend to invest in financial derivative instruments, but may do as part of a
strategy of efficient portfolio management.

The prices of derivative instruments, including futures and options prices, are highly volatile. Price
movements of forward contracts, futures contracts and other derivative contracts are influenced by,
among other things, interest rates, changing supply and demand relationships, trade, fiscal, monetary
and exchange control programmes and policies of governments, and national and international
political and economic events, laws and policies. In addition, governments from time to time intervene,
directly and by regulation, in certain markets, particularly markets in currencies and interest rate
related futures and options. Such intervention is often intended to influence prices directly and may,
together with other factors, cause all of such markets to move rapidly in the same direction because of,
among other things, interest rate fluctuations.

The use of derivative instruments also involves certain special risks, including: (1) dependence on the
ability to predict movements in the prices of securities being hedged and movements in interest rates;
(2) imperfect correlation between the hedging instruments and the securities or market sectors being
hedged; (3) the fact that skills needed to use these instruments are different from those needed to select
the Fund’s securities; (4) the possible absence of a liquid market for any particular instrument at any
particular time; (5) possible impediments to the ability to meet redemption due to, for example,
differences in liquidity of the instruments used; and (6) settlement risk where, for example a settlement
in a transfer system does not take place as expected. This may happen where one party defaults on its
clearing obligations to one or more counterparties.

The Net Asset Value of each Fund may be highly volatile, in particular, should any Fund invest in
financial derivative instruments.

(b) Liquidity of futures contracts risk
Futures positions may be illiquid because certain commodity exchanges limit fluctuations in certain
futures contract prices during a single day by regulations referred to as “daily price fluctuation limits”
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or “daily limits". Under such daily limits, during a single trading day no trades may be executed at
prices beyond the daily limits. Once the price of a contract for a particular future has increased or
decreased by an amount equal to the daily limit, positions in the future can neither be taken nor
liquidated unless traders are willing to effect trades at or within the limit. This could prevent a Fund
from liquidating unfavourable positions.

(c) Forward trading risk
Forward contracts and options thereon, unlike futures contracts, are not traded on exchanges and are
not standardized; rather, banks and dealers act as principals in these markets, negotiating each
transaction on an individual basis. Forward and “cash” trading is substantially unregulated; there is no
limitation on daily price movements and speculative position limits are not applicable. The principals
who deal in the forward markets are not required to continue to make markets in the currencies or
commodities they trade and these markets can experience periods of illiquidity, sometimes of
significant duration. Market illiquidity or disruption could result in major losses to a Fund.

(d) Securities lending risk
As with any extensions of credit, there are risks of delay and recovery. Should the borrower of
securities fail financially or default in any of its obligations under any securities lending transaction,
the collateral provided in connection with such transaction will be called upon. The value of the
collateral will generally be maintained to equal or exceed the value of the securities transferred.
However there is a risk that the value of the collateral may fall below the value of the securities
transferred. In addition, as a Fund may invest cash collateral received, subject to the conditions and
within the limits laid down by the Financial Regulator, a Fund investing collateral will be exposed to
the risk associated with such investments, such as failure or default of the issuer of the relevant security.

(e) Legal risk
The employment of financial derivative instruments may expose each Fund to the risk of loss due to
the unexpected application of a law or regulation, or because contracts are not legally enforceable.

Risk factors not exhaustive
The investment risks set out in this Prospectus do not purport to be exhaustive and potential investors
should be aware that an investment in the Company or any Fund may be exposed to risks of an exceptional
nature from time to time.
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PART I

THE COMPANY

General
The Company is an open-ended umbrella investment company with variable capital and limited
liability, incorporated in Ireland on 26 March 2007 under the Act with registration number 436875. The
Company was authorised by the Financial Regulator as a UCITS pursuant to the UCITS Regulations
on 30 May 2007 and is a recognised scheme under section 264 of the FSMA.

The Company is structured as an umbrella fund consisting of different Funds each comprising one or
more Classes. Each Fund holds a separate portfolio of investments of the Company, however, the
Funds are not separate legal entities. There exists segregated liability between the Funds of the
Company. The Shares issued in each Fund will rank pari passu with each other in all respects provided
that they may differ as to certain matters including currency of denomination, hedging strategies, if
any, applied to the currency of a particular Class, dividend policy, the level of fees and expenses to be
charged, and subscription or redemption procedures. The assets of each Fund will be invested
separately on behalf of each Fund in accordance with the investment objective and policies of each
Fund. A separate portfolio of assets is not maintained for each Class. The investment objective and
policies and other details in relation to each Fund are set out in the relevant Supplement which forms
part of, and should be read in conjunction with, this Prospectus.

The Base Currency of each Fund is specified in the relevant Supplement. At the date of this Prospectus
the Company has established the Funds and Classes with the respective currencies listed below.
Additional Funds in respect of which a Supplement or Supplements will be issued may be established
by the Directors with the prior approval of the Financial Regulator, and where listed on the Official
List, cleared in advance with the FSA and UKLA. Additional Classes in respect of which a
Supplement or Supplements will be issued may be established by the Directors and notified to, and
cleared in advance with, the Financial Regulator and where listed on the Official List, cleared in
advance with the FSA and UKLA or otherwise must be created in accordance with the requirements
of the Financial Regulator.

Name of Fund Class Currency
MarketGrader 40 Dollar Class U.S. Dollar
MarketGrader 100 Dollar Class U.S. Dollar
MarketGrader 200 Dollar Class U.S. Dollar
MarketGrader Large Cap Dollar Class U.S. Dollar
MarketGrader Mid Cap Dollar Class U.S. Dollar
MarketGrader Small Cap Dollar Class U.S. Dollar

The assets and liabilities of the Company shall be allocated to each Fund in the following manner:

(a) for each Fund, the Company shall keep separate records in which all transactions relating to the
relevant Fund shall be recorded and to which the proceeds from the issue of Shares in each Fund
and the assets and liabilities and income and expenditure attributable to each Fund shall be
applied subject to the provisions of the Articles of Association;

(b) any asset derived from another asset of a Fund shall be applied in the records of the relevant Fund
as the asset from which it was derived and on each valuation of an asset, the increase or
diminution in value thereof shall be applied to the relevant Fund;

(c) where the Company incurs a liability which relates to any asset of a particular Fund or to any
action taken in connection with an asset of a particular Fund, such liability shall be allocated to
that Fund;

(d) in circumstances in which an asset or liability cannot be considered as being attributable to a
particular Fund such assets or liability shall be allocated between all Funds pro-rata to their Net
Asset Value at the time of allocation; and

(e) where currency hedging strategies are used in relation to a Class, the financial instruments used to
implement such strategies shall be deemed to be assets or liabilities (as the case may be) of the
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relevant Fund as a whole but the gains/losses on the costs of the relevant financial instruments
will accrue solely to the relevant Class.

The Company has been established as an umbrella company with segregated liability between Funds.
As a result, neither the Company nor any Director, receiver, examiner, liquidator or other person shall
apply, nor be obliged to apply, the assets of any one Fund in satisfaction of any liability incurred on
behalf of or attributable to any other Fund. In addition, although each Fund is not a separate legal
person: (i) the Company may sue and be sued in respect of a particular Fund and may exercise the same
rights of set-off, if any, between the Funds as apply at law in respect of companies; (ii) the property of
a Fund is subject to orders of the court as if the Fund were a separate legal person; and (iii) each Fund
may be wound-up as if it were a separate legal person, provided always that the appointment of a
liquidator and the powers, rights, duties and responsibilities of the liquidator shall be confined to the
Fund which is being wound-up.

Investment objective and policies
The specific investment objective and policies of each Fund will be set out in the relevant Supplement
to this Prospectus and will be formulated by the Directors at the time of creation of the relevant Fund.

Investors should be aware that each Fund will aim to replicate a specified index or benchmark and in
this regard, Shareholders are directed to the relevant Supplement which will refer to any relevant
performance measurement criteria.

The Company may at any time change that reference index where, for reasons outside its control that
index has been replaced, or if another index or benchmark is considered by the Company to have
become the appropriate standard for the relevant Fund. Any such change would represent a change in
the investment objective of the relevant Fund.

The investment objective of a Fund may not be altered and material changes in the investment policy
of a Fund may not be made without prior notification to Shareholders and the approval of
Shareholders on the basis of a majority of votes cast at a meeting of the Shareholders of the particular
Fund duly convened and held. Shareholders in the relevant Fund will be given sufficient notice of such
change to enable them to redeem their Shares prior to implementation of such a change.

Shareholders will be advised of any non-material change in investment policy or a reference index or
benchmark: (i) if made by the Directors, in advance of such a change; and (ii) if made by the index
concerned, in the annual or half-yearly report of the Fund issued subsequent to such change.

Pending investment of the proceeds of a placing or offer of Shares (and subsequent to the closing of
the initial offer period) or where market or other factors so warrant, a Fund’s assets may be invested
in Money Market Instruments, including but not limited to certificates of deposit, floating rate notes
and fixed or variable rate commercial paper listed or traded on Recognised Exchanges and in cash
deposits denominated in such currency or currencies as the Directors may determine having consulted
with the Investment Manager.

The list of Recognised Exchanges on which a Fund’s investments in securities and financial derivative
instruments, other than permitted investments in unlisted securities and over-the-counter derivative
instruments, will be listed or traded is set out in Appendix II to this Prospectus.

Investment restrictions
Investment of the assets of each Fund must comply with the UCITS Regulations. The Directors may
impose further restrictions in respect of any Fund. A Fund for which a credit rating has been obtained
will also be subject to the requirements of the relevant rating agency in order to maintain such a rating.
The investment and borrowing restrictions applying to the Company and each Fund are set out in
Appendix I to the Prospectus. Each Fund may also hold ancillary liquid assets.
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Borrowing powers
The Company may only borrow on a temporary basis and the aggregate amount of such borrowings
may not exceed 10 per cent. of the Net Asset Value of each Fund. Subject to this limit, the Directors
may exercise all borrowing powers on behalf of the Company. In accordance with the provisions of the
UCITS Regulations, the Company may charge its assets as security for such borrowings.

Adherence to investment and borrowing restrictions
The Company will, with respect to each Fund, adhere to any criteria necessary to obtain and/or
maintain any credit rating in respect of any Shares, Fund or Class in the Company, subject to the
UCITS Regulations.

Use of financial derivative instruments and portfolio management techniques
Where considered appropriate, the Funds may utilise techniques and instruments for investment
purposes, for efficient portfolio management and/or to protect against foreign exchange risks, subject
to the conditions and within the limits laid down by the Financial Regulator. These techniques and
instruments include, but are not limited to, financial derivative instruments such as warrants and stock
lending arrangements. Some of the securities in which a Fund may invest may be subject to corporate
actions (for example takeovers and rights issues) and as a result of being the beneficial owner of a
particular equity, the Fund may become the holder of a related warrant in one of the subject
companies. It is intended that the holding of warrants will only be incidental to the holding of the
relevant underlying equity.

It is not generally the intention to use any further derivative instruments. However, where the
Investment Manager intends to invest in financial derivatives and/or to use techniques and instruments
for investment purposes, efficient portfolio management and/or to protect against foreign exchange
risk, that will be disclosed in the relevant Supplement.

Efficient portfolio management transactions relating to the assets of a Fund may be entered into by the
Investment Manager with the one of the following aims: (i) the reduction of risk; (ii) the reduction of
cost with no increase or a minimal increase in risk; and (iii) the generation of additional capital or
income with no, or an acceptably low level of risk (relative to the expected return). In relation to
efficient portfolio management operations, the Investment Manager will seek to ensure that the
transaction is economically appropriate.

A description of the main techniques and instruments that may be used for efficient portfolio
management and/or investment purposes is set out in Appendix III to this Prospectus.

The Company will employ a risk management process which will enable it to monitor and measure the
risks attached to financial derivative positions and details of this process have been provided to the
Financial Regulator. The Investment Manager will not utilise financial derivatives which have not been
included in the risk management process until such time as a revised risk management process has been
reviewed by the Financial Regulator. The Investment Manager will provide, on request, by
Shareholders, supplementary information relating to the risk management methods employed,
including the quantitative limits that are applied and any recent developments in the risk and yield
characteristics of the main categories of investments. Should any such information be deemed price-
sensitive information it will be sent to all Shareholders and disclosed to the Custodian.

The Net Asset Value of a Fund may be highly volatile, in particular, should any Fund invest in financial
derivative instruments.

Hedged classes
The Company may (but is not obliged to) enter into certain currency related transactions in order to
hedge the currency exposure of the assets of a Fund attributable to a particular Class against the
currency of denomination of the relevant Class for the purposes of efficient portfolio management.
The Company may also (but is not obliged to) enter into certain currency related transactions in order
to hedge the currency exposure of the Company where the Company invests in assets denominated in
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currencies other than the Base Currency. In such a case the resulting currency exposure will not exceed
100 per cent. of the Net Asset Value of the relevant Class or Fund, as appropriate. Any financial
instruments used to implement such strategies with respect to one or more Classes shall be
assets/liabilities of a Fund as a whole but will be clearly attributable to the relevant Class(es) and the
gains/losses on and the costs of the relevant financial instruments will accrue solely to the relevant
Class. Any currency exposure of a Class may not be combined with or offset against that of any other
Class of a Fund. The currency exposure of the assets attributable to a Class may not be allocated to
other Classes

Financial derivative instruments
None of the Funds will be leveraged in excess of 100 per cent. of its Net Asset Value.

For the purpose of providing margin or collateral in respect of transactions in financial derivative
instruments, the Company may transfer, mortgage, charge or encumber any assets or cash forming part
of the relevant Fund. The Company will employ a risk management process which will enable it to
monitor, measure and manage the risks attached to financial derivative positions and details of this
process have been provided to the Financial Regulator.

Dividend policy
The dividend policy and information on the declaration and payment of dividends for each Fund will
be specified in the relevant Supplement. The Articles of Association empower the Directors to declare
dividends in respect of any Shares in the Company out of the net income of the Company, being the
income of the Company from dividends, interest or otherwise, less accrued expenses of the Company,
subject to certain adjustments.

Publication of Net Asset Value per Share
The Net Asset Value per Share for each Fund, (which must be up to date), together with the number
of Shares in issue in each Fund, will be made available on the internet at www.spa-etf.com and through
a Regulatory Information Service for Listing Rules purposes. The Net Asset Value per Share for each
Fund will be updated following each calculation of Net Asset Value for that Fund. In addition, the Net
Asset Value per Share for any Fund may be obtained from the Administrator during normal business
hours.
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PART II

MANAGEMENT AND ADMINISTRATION

The Directors, along with the Investment Manager and Promoter, are the founders of the Company,
they control the affairs of the Company and are responsible for the formulation of investment policy.
The Directors have delegated certain of their duties to the Administrator, the Investment Manager, the
Investment Adviser, the UK Paying Agent and the Transfer Agent.

Directors
The Company shall be managed and its affairs supervised by the Directors all of whom are non-
executive directors of the Company and whose details are set out below:

Daniel Freedman (British)
Daniel Freedman has over 20 years of professional diversified investment and finance experience in the
UK. In 1986, Mr Freedman founded London & Capital Group Limited, which is the ultimate holding
company of the Investment Manager and is a firm of investment advisers and fund managers with an
international client base. He has acted as Managing Director of London & Capital Group Limited
since that date. In the 8 years prior to this, Mr. Freedman worked for Allied Dunbar as an adviser. Mr
Freedman is also director of Global Life Assurance Limited, an offshore insurance company group.

Mr Freedman is a Member of the Life Insurance Association (MLIA (dip)) and his international focus
is reflected in his membership of the International Tax Planning Association (ITPA). In addition, Mr
Freedman was instrumental in creating a financial product in conjunction with Barclays Capital, an
EMTN programme utilising MarketGrader technology. The product was launched in February 2005
and has had both a successful performance and history of subscriptions. In 2005, Mr Freedman was
involved in the set up of a registered broker dealer in the U.S., which provided Mr Freedman with
significant experience of U.S. regulatory requirements regarding U.S. securities.

John Joseph Broughan (Irish)
John Broughan has over 30 years of experience in the financial services industry in Ireland. He is
Managing Director of Old Mutual International (Ireland) Ltd and non-executive Chairman to
IntesaBci Bank Ireland plc. His duties in these roles include liaising with the Irish and other regulatory
authorities, ensuring that proper governance standards are adhered to and ensuring compliance with
stock exchange codes of conduct. In addition, he also acts as a non-executive director to a number of
companies and a number of investment funds and special purpose vehicles based in Dublin’s
International Financial Services Centre.

From 1995 to 1999 he was Head of International Banking at Allied Irish Banks plc, where his
achievements included the successful project management of a major re-engineering and re-focusing of
the international money transmission services and the treasury back office settlement processes. He is
a fellow of the Association of Chartered Certified Accountants and holds an M.Sc. from Trinity
College, Dublin.

Thomas (Tom) Aloysius Finlay (Irish)
Tom Finlay is CEO of The Finlay Consultancy Limited (“Finlay Consultancy”), a consultancy and
business advisory firm, and acts as non-executive director to a number of international fund
management companies. Before setting up Finlay Consultancy, Mr Finlay spent 26 years working for
Bank of Ireland Asset Management (“BIAM”). He joined the board of BIAM in 1987 and, from 1994
to 2001, he was Head of Irish Business for both personal and institutional business lines.

Tom has a long-standing involvement with the Irish Association of Pension Funds, of which he was
Chairman between 1999 and 2001. He is a qualified barrister and holds a law degree from University
College, Dublin, along with an M.Sc. in Management from Trinity College, Dublin.
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The address of all of the Directors of the Company is the registered address of the Company.

None of the Directors has had any convictions in relation to indictable offences, been involved in any
bankruptcies, individual voluntary arrangements, receiverships, compulsory liquidations, creditors
voluntary liquidations, administrations, company or partnership voluntary arrangements, any
composition or arrangements with its creditors generally or any class of its creditors of any company
where they were a director or partner with an executive function, nor have had any public criticisms by
statutory or regulatory authorities (including recognised professional bodies) nor has any director ever
been disqualified by a court from acting as a director of a company or from acting in the management
or conduct of the affairs of any company.

Further information on the partnerships and directorships held by Directors is set out in Appendix IV
to this Prospectus.

Investment Manager and Promoter
The Company has appointed London & Capital Asset Management Limited as investment manager
with discretionary powers pursuant to the Investment Management Agreement and as promoter of the
Company. Under the terms of the Investment Management Agreement the Investment Manager is
responsible, subject to the overall supervision and control of the Directors, for managing the assets and
investments of the Company in accordance with the investment objective and policies of each Fund.
Save in the case of negligence, fraud, bad faith, wilful default of, or breach of, the Investment
Management Agreement, the Investment Manager shall not be liable for any actions, costs, charges,
losses, damages or expenses arising as a result of the acts or omissions of the Investment Manager. The
Company shall indemnify the Investment Manager out of the relevant Fund’s assets against all actions,
proceedings, claims and expenses.

As the Funds will be listed on one or more stock exchange and may be actively traded, the route for
investors to participate in the Funds is to purchase Shares on the relevant exchange, rather than by off-
exchange purchase through a distributor or Intermediary. The Funds will therefore not be actively
distributed, but the Investment Manager will carry out a certain amount of promotional activity as
part of its responsibilities.

The Investment Manager was incorporated in England and Wales on 19 March 1987 under the
Companies Act 1985 and is authorised and regulated by the Financial Services Authority. Its registered
number is 2112588 and its FSA number is FRN 143286.

As at 31 December 2006 the Investment Manager had funds under management of €2.1 billion. Apart
from asset management, the UK parent companies of the Investment Manager provide information
and services for institutional investors, trustees, charities, wealth managers and professional advisers.

Investment Adviser
The investment adviser is SPA ETFs Inc. The Investment Adviser was founded by its directors, being
Antony Peter Drain and Daniel Freedman, and was incorporated in the United States on 14 December
2006 under the Delaware General Corporation Law. The Investment Adviser is a newly-incorporated
company formed in order to provide investment and distribution services to related companies of the
Investment Adviser. The Investment Adviser will consult with all relevant parties on a day to day basis
in order to facilitate its role as investment adviser to the Investment Manager.

Pursuant to an investment advisory agreement dated 30 May 2007 between the Investment Manager
and the Investment Adviser, the Investment Adviser will provide non-discretionary investment advice
to the Company and the Investment Manager in relation to each of the indices. It is anticipated that,
upon grant of regulatory approval from an appropriate authority, the Investment Adviser, or, as
appropriate, a sister company of the Investment Adviser, will be appointed to advise the Company in
a discretionary capacity.
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Administrator
The Company has appointed BNY Fund Services (Ireland) Limited to act as administrator and
registrar of the Company with responsibility for performing the day to day administration of the
Company, including the calculation of the Net Asset Value and the Net Asset Value per Share of each
Fund. The Administrator is a private limited company incorporated in Ireland on 31 May 1994 and a
wholly-owned indirect subsidiary of The Bank of New York. The Administrator is engaged in the
provision of fund administration, accounting, registration, transfer agency and related shareholder
services to collective investment schemes and investment funds. The Administrator is authorised by the
Financial Regulator under the Investment Intermediaries Act 1995.

The Administrator will maintain the master share register for the Company and will be responsible for
the issue of Shares to Market Makers and other shareholders that choose to subscribe for Shares
directly to the Company. These shareholders are expected to be mainly institutional in character and
the Administrator will also be responsible for carrying out anti-money laundering checks in relation to
such shareholders, and for processing any redemptions of Shares.

Custodian
The Company has appointed BNY Trust Company (Ireland) Limited to act as the Custodian to the
Company. The Custodian is a private limited liability company incorporated in Ireland on 13 October
1994 and a wholly-owned indirect subsidiary of The Bank of New York. The principal activity of the
Custodian is to act as the custodian and trustee of the assets of collective investment schemes. As at
22 October 2006, the Custodian has funds under custody in excess of $107 billion. The Custodian is
authorised by the Financial Regulator under the Investment Intermediaries Act 1995.

The Custodian Agreement contains provisions governing the responsibilities of the Custodian and
provides that the Custodian will be liable to the Company and its Shareholders for any loss suffered by
them as a result of Custodian’s unjustifiable failure to perform its obligations or its improper
performance of them.

The Custodian has full power to delegate the whole or any part of its custodial functions but its liability
will not be affected by the fact that it has entrusted to a third party some or all of the assets in its
safekeeping. In order to discharge its liability with respect to third parties, the Custodian must exercise
care and diligence in choosing and appointing a third party as a safekeeping agent so as to ensure that
the third party has and maintains the expertise, competence and standing appropriate to discharge the
responsibilities concerned and must maintain an appropriate level of supervision over the safe-keeping
agent and make appropriate enquiries from time to time to confirm that the obligations of the agent
continue to be competently discharged. The Custodian may not delegate its fiduciary duties.

Transfer Agent
The Company has appointed Computershare Investor Services (Ireland) Limited to provide transfer
agency services to the Company pursuant to an agreement dated 30 May 2007. The Transfer Agent will
maintain a sub-register for Shares which are purchased on an exchange and will process the transfers
involved. The Transfer Agent is not required to conduct anti-money laundering checks in relation to
investors purchasing and selling shares in the Company through an exchange by section 32 (6) of the
Criminal Justice Act. In registering share transfers effected on an exchange, the Transfer Agent is
providing services for CREST Co. Limited which, in turn, deals only with stockbrokers which are
designated bodies. These designated bodies will be responsible for operating anti-money laundering
checks and maintaining records of identity that may be required in relation to investors who purchase
Shares directly on an exchange.

The Transfer Agent is a limited liability company incorporated in Ireland on 10 October 1995, and is,
ultimately, a wholly-owned subsidiary of Computershare Limited, an Australian company.
Computershare Limited is a leading financial services and technology provider to the global securities
industry, providing services and solutions to listed companies, investors, employees, exchanges and
other financial institutions.
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UK Paying Agent
The Company has appointed Computershare Investor Services Plc as the UK paying agent and to
provide paying agency services for UK resident Shareholders in relation to dividend payments and to
provide a representation office for the Company in the United Kingdom.

Computershare Investor Services Plc is a company incorporated in England and Wales with company
number 3498808 and is an associated company of the Transfer Agent.

Conflicts of interest
The Directors, the Investment Manager, the Investment Adviser, the UK Paying Agent, the Transfer
Agent, the Administrator, and the Custodian and their respective affiliates, officers, directors and
shareholders, employees and agents (collectively the “Parties”) are or may be involved in other
financial, investment and professional activities which may on occasion cause a conflict of interest with
the management of the Company and/or their respective roles with respect to the Company. These
activities may include managing or advising other funds, purchases and sales of securities, banking and
investment management services, brokerage services, valuation of unlisted securities (in circumstances
in which fees payable to the entity valuing such securities may increase as the value of assets increases)
and serving as directors, officers, advisers or agents of other funds or companies, including funds or
companies in which the Company may invest. In particular, the Investment Manager and the
Investment Adviser may be involved in advising or managing other investment funds which have
similar or overlapping investment objectives to or with the Company or Funds.

Each of the Parties will use its reasonable endeavours to ensure that the performance of their respective
duties will not be impaired by any such involvement they may have and that any conflicts which may
arise will be resolved fairly.

There is no prohibition on transactions with the Company by the Investment Manager, the Investment
Adviser, the Administrator, the Custodian, the UK Paying Agent, the Transfer Agent, or entities
related to each of the Investment Manager, the Administrator, the Custodian or the Transfer Agent
including, without limitation, holding, disposing or otherwise dealing with either Shares issued by or
other property of the Company and none of them shall have any obligation to account to the Company
for any profits or benefits made by or derived from or in connection with any such transaction provided
that such transactions are consistent with the best interests of Shareholders and dealings are carried
out as if effected on normal commercial terms negotiated on an arm’s length basis and:

(a) a certified valuation of a transaction by a person approved by the Custodian (or, in the case of a
transaction involving the Custodian, by the Directors) as independent and competent is obtained;
or

(b) the relevant transaction is executed on best terms reasonably obtainable on an organised
investment exchange or other regulated market in accordance with the rules of such exchange or
market; or

(c) where the conditions set out in (a) and (b) above are not practical, the relevant transaction is
executed on terms which the Custodian is (or in the case of a transaction involving the Custodian,
the Directors are) satisfied conform with normal commercial terms negotiated at arm’s length and
are in the best interests of Shareholders.

The Investment Manager or an associated company of the Investment Manager may invest in Shares
so that a Fund or Class may have a viable minimum size or is able to operate more efficiently. In such
circumstances the Investment Manager or its associated company may hold a high proportion of the
Shares of a Fund or Class in issue.

Details of interests of the Directors are set out in paragraph 10 of Part VI of this Prospectus.

Soft commissions
The Investment Manager or any broker may effect transactions with or through the agency of another
person with whom the Investment Manager or an entity affiliated to the Investment Manager, or any
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broker, has arrangements under which that person will, from time to time, provide to or procure for the
Investment Manager, and/or an affiliated party or any broker, research and execution services. No
direct payment may be made for such goods or services but the Investment Manager or any broker may
undertake to place business with that person provided that person has agreed to provide best execution
with respect to such business and the services provided must be of a type which assists in the provision
of investment services to the Company.

A report will be included in the Company’s annual and half-yearly reports describing the Investment
Manager’s or any broker’s soft commission practices.

Corporate governance
The Company is incorporated in Ireland and is required to comply with the corporate governance
requirements of the Act, the UCITS Regulations and any notices issued by the Financial Regulator
from time to time. As at the date of this document, the Company complies in full with these
requirements. The Company will be committed to high standards of corporate governance and seeks
to comply with the Act, the UCITS Regulations, the Combined Code and any notices issued by the
Financial Regulator in full on an ongoing basis. The Company has adopted a share dealing code for
the Directors which is appropriate for a quoted open-ended investment company.

Annex I (16.4)
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PART III

FEES AND EXPENSES

Establishment expenses
All fees and expenses relating to the establishment and organisation of the Company and the Funds,
including the fees of the Company’s professional advisers and fees for registering them for sale in
various markets, will be borne by the Company. Such fees and expenses are estimated to amount to
approximately €590,000 and will be amortised over the first five Accounting Periods of the Company
or such other period as the Directors may determine and in such manner as the Directors in their
absolute discretion deem fair and shall be subject to such adjustment following the establishment of
new Funds as the Directors may determine.

While this is not in accordance with Irish GAAP, whereby all such expenses would be charged in the
Company’s first Accounting Period, and may result in the audit opinion on the annual report for the
Company being qualified in this regard, the Directors believe that such amortisation would be fair and
equitable to investors.

Operating expenses and fees
Expenses paid by the Company throughout the duration of the Company, in addition to fees and
expenses payable to the Administrator, the Custodian, the Investment Manager, the Transfer Agent
and the Paying Agent appointed by or on behalf of the Company, include but are not limited to the
following (in each case together with any applicable value added tax):

(a) General Expenses:
(i) any fees in respect of circulating details of the Net Asset Value (including publishing prices) and

Net Asset Value per Share;

(ii) all expenses in connection with obtaining and maintaining a credit rating for any Funds, Classes
or Shares;

(iii) fees and expenses of the auditors, tax, legal, company secretarial and other professional advisers
of the Company;

(iv) Companies Registration Office filing fees, statutory fees and the Financial Regulator’s industry
funding levy;

(v) fees connected with listing the Shares on any stock exchange;

(vi) fees and expenses in connection with the provision of transfer agency and registrar services to the
Company including, without limitation, the transfer of Shares in the Company to, from or within
CREST or any other system for the registration and transfer of dematerialised securities;

(vii) fees and expenses in connection with the distribution of Shares and/or costs of registration of the
Company in jurisdictions outside Ireland;

(viii) costs of preparation, translation, printing and distribution of the Prospectus and Supplements,
reports, accounts and any explanatory memoranda including postage, facsimile and telex expenses
and any other expenses;

(ix) any necessary translation or accounting fees;

(x) expenses of Shareholders’ meetings and Directors’ insurance premia;

(xi) any costs incurred as a result of all marketing material and advertisements and periodic updates
of the Prospectus of the Company, any Supplements, or of a change in law or the introduction of
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any new law (including any costs incurred as a result of compliance with any applicable code,
whether or not having the force of law);

(xii) any other fees and expenses relating to the management and administration of the Company
including interest on borrowings, taxes and governmental expenses applicable to the Company or
attributable to the Company’s investments; and

(xiii) in respect of each financial year of the Company in which expenses are being determined, such
proportion (if any) of the establishment expenses that are being amortised in that year.

(b) Transactional expenses:
(i) stamp, transfer or similar duties;

(ii) taxes and contingent liabilities as determined from time to time by the Directors; and

(iii) brokerage and banking commissions or charges or other expenses of acquiring and disposing of
investments.

Any such expenses may be deferred and amortised by the Company, in accordance with standard
accounting practice, at the discretion of the Directors. An estimated accrual for operating expenses of
the Company will be provided for in the calculation of the Net Asset Value of each Fund. Operating
expenses and the expenses of service providers which are payable by the Company shall be borne by all
Funds in proportion to the Net Asset Value of the relevant Fund or attributable to the relevant Class
provided that fees and expenses directly or indirectly attributable to a particular Fund or Class shall be
borne solely by the relevant Fund or Class.

Service providers’ fees

(a) Investment Manager
The Investment Manager is entitled to charge a fee calculated as a percentage per annum of the Net
Asset Value of each Fund. The maximum fee to which the Investment Manager will be entitled is
currently 0.85 per cent. per annum of the Net Asset Value of each Fund. The Investment Manager has
agreed to waive fees to the extent necessary to prevent the operating expenses of any Fund (excluding
interest expenses, certain licensing fees, offering costs, brokerage commissions and other trading
expenses, taxes and extraordinary expenses such as litigation and other expenses not incurred in the
ordinary course of the Company’s business) from exceeding 0.85 per cent. of the Net Asset Value per
month (the “Expense Cap”), at least until 31 December 2011. The offering costs excluded from the
Expense Cap are: (a) legal fees pertaining to the Company’s Shares offered for sale; (b) Financial
Regulator and FSA registration fees; and (c) initial fees paid to be listed on an exchange. For a period
of five years following the Company’s commencement of operations, the Investment Manager may
recover from the Company fees and expenses waived or reimbursed during the prior three years if the
Company’s expense ratio, including the recovered expenses, falls below the Expense Cap. Further
details in relation to each Fund will be set out in the relevant Supplement. The Investment Manager
shall also be entitled to be reimbursed by the Company for reasonable out-of-pocket expenses incurred
by it as well as any VAT on fees and expenses payable to or by it.

The Investment Manager is entitled to increase its fees up to a maximum of 2.5 per cent. per annum of
the Net Asset Value of each Fund. Shareholders will be notified in writing in advance of any proposed
increase of such fees up to such maximum.

The Investment Manager will be responsible for discharging, from its fee, all fees of the Investment
Adviser, together with all reasonable out-of-pocket expenses of the Investment Adviser, including any
fees payable by the Investment Adviser in relation to the proper publication of an Index.

These fees will be accrued daily based on the previous Dealing Day’s Net Asset Value of the relevant
Class and will be paid monthly in arrears.

The Investment Manager’s fee shall be exclusive of any fee to which it may be entitled in relation to
securities lending arrangements with the Company.
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(b) Administrator and Custodian fees
The Company shall pay to the Administrator and Custodian a combined fee of up to 0.07 per cent. per
annum of the Net Asset Value of the Company, together with VAT, if applicable, thereon. The
Administrator and Custodian’s fees shall be accrued daily based on the previous Dealing Day’s Net
Asset Value of the relevant Class and shall be payable monthly in arrears, subject to a minimum charge
as agreed with the Company.

The Administrator and Custodian shall also be entitled to be repaid, out of the assets of the Company,
all of its reasonable out-of-pocket expenses incurred on behalf of the Company which shall include
legal fees, couriers’ fees, telecommunication costs and expenses together with VAT, if applicable,
thereon.

The Administrator will also charge an ETF Transfer Agency fee of $200 per Fund per month.

(c) Transfer Agent and UK Paying Agent’s fees/commissions
The Company shall pay the Transfer Agent and UK Paying Agent together an initial set-up fee of up
to €8,000 per Fund, and an account maintenance fee per annum for each Fund based on the number
of Shareholders subscribed in each Fund. Transaction fees will be paid at normal commercial rates.
The Transfer Agent’s fees shall be accrued monthly and shall be payable monthly in arrears.

The Transfer Agent and UK Paying Agent shall also be entitled to be repaid, out of the assets of the
Company, all of their reasonable out-of-pocket expenses incurred on behalf of the Company which
shall include legal fees, couriers’ fees, telecommunication costs and expenses together with VAT, if
applicable, thereon.

(d) Broker fees
Broker fees, if any, will be paid by the Company at normal commercial rates.

(e) Market Maker fees
Market Maker fees, if any, will be paid by the Company at normal commercial rates.

Redemption fee
Shareholders may be subject to a redemption fee calculated as a percentage of redemption monies as
specified in the relevant Supplement. It is not the current intention of the Directors to charge a
redemption fee, except in the circumstances outlined under the heading “Abusive trading
practices/market timing” on page 29. If it is at any stage in the future proposed to charge a redemption
fee, reasonable notice shall be given to Shareholders. In view of the potential for a redemption fee to
be charged, Shareholders should view their investment as medium to long-term.

Directors’ fees
The Articles of Association authorise the Directors to charge a fee for their services at a rate
determined by the Directors up to a maximum fee per Director of €25,000 (plus VAT, if applicable) per
annum. All Directors will be entitled to reimbursement by the Company of expenses properly incurred
in connection with the business of the Company or the discharge of their duties.

Allocation of fees and expenses
All fees, expenses, duties and charges will be charged to the relevant Fund and within such Fund to the
Classes in respect of which they were incurred. Where an expense is not considered by the Directors to
be attributable to any one Fund, the expense will normally be allocated to all Funds in proportion to
the Net Asset Value of the Funds or otherwise on such basis as the Directors deem fair and equitable.
In the case of any fees or expenses of a regular or recurring nature, such as audit fees, the Directors
may calculate such fees or expenses on an estimated figure for yearly or other periods in advance and
accrue them in equal proportions over any period.
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Fee increases
The rates of fees for the provision of services to any Fund or Class may be increased within the
maximum levels stated above, so long as at least one month’s written notice of the new rate(s) is given
to Shareholders of the relevant Fund or Class.
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PART IV

THE SHARES

Shares may be issued on any Dealing Day. All Shares will be evidenced by entry on the Company’s
register of Shareholders. Confirmations of ownership in writing will be issued by the Administrator to
Shareholders who acquire their Shares by way of subscription, and by the Transfer Agent to
Shareholders who acquire their Shares by way of transfer on the secondary market. All Shares are
denominated in the Base Currency as specified in the relevant Supplement for the relevant Fund or a
currency attributable to a particular Class. Shares will have no par value and will first be issued on the
first Dealing Day after expiry of the initial offer period specified in the relevant Supplement at the
Initial Price. Thereafter Shares shall be issued at the Net Asset Value per Share. Shares may only be
issued fully paid up. Amendments to a Shareholder’s registration details and payment instructions will
only be made following receipt of original written instructions from the relevant Shareholder.

Shares in each Fund issued in the secondary market will be issued in Dematerialised Form (for example
in CREST). Accordingly, no share certificates will be issued.

Typically, subscriptions and redemptions in each Fund shall be for one Creation Unit, or whole
multiples of that amount. Any subscriptions and redemptions made for amounts other than one
Creation Unit, or whole multiples of that amount, may be subject to a Transaction Fee. Any
subscriptions and redemptions made in cash only may be charged a Settlement Fee to reflect the cost
of settlement of trades necessitated by the cash subscription or redemption. However, where a
Transaction Fee payable in respect of a redemption of Shares, together with any Settlement Fee or any
other redemption fee that may be charged (as set out under “Abusive trading practices/market timing”
below) exceeds 3 per cent. of the redemption price, the maximum fee payable by the investor will be 3
per cent. of the redemption price. Subscriptions for Shares in a Fund may be made up of either a
portfolio of securities which closely replicates the composition and weighting of the securities held
within the relevant Index, and which would qualify as investments of the Fund in accordance with the
investment objectives, policies and restrictions of the Fund, or cash (subject to the Settlement Fee), or
a combination of both.

Any restrictions applicable to a particular Fund or Class shall be specified in the relevant Supplement
for such Fund or Class. Any person who holds Shares in contravention of restrictions imposed by the
Directors or, by virtue of his holding, is in breach of the laws and regulations of any applicable
jurisdiction shall indemnify the Company, the Investment Manager, the Investment Adviser, the
Transfer Agent, the Custodian, the Administrator and Shareholders for any loss suffered by it or them
as a result of such person or persons acquiring or holding Shares in the Company.

The Directors have power under the Articles of Association to compulsorily redeem and/or cancel
Shares. However, it is intended that this power will only be exercised where the number of Shares in
issue falls below one Creation Unit or where the Fund is to be wound up in those circumstances set out
at paragraph 11 of Part VI of this Prospectus.

None of the Company, the Investment Manager, the Investment Adviser, the Transfer Agent, the
Administrator or the Custodian or any of their respective directors, officers, employees or agents will
be responsible or liable for the authenticity of instructions from Shareholders reasonably believed to be
genuine and shall not be liable for any losses, costs or expenses arising out of or in conjunction with
any unauthorised or fraudulent instructions. The Transfer Agent and the Administrator shall, however,
employ reasonable procedures to confirm that instructions are genuine.

Abusive trading practices/market timing
The Directors generally encourage investors to invest in the Funds as part of a medium to long-term
investment strategy and discourage excessive or short-term or abusive trading practices. Such activities,
sometimes referred to as “market timing”, may have a detrimental effect on the Funds and
Shareholders. For example, depending upon various factors such as the size of the Fund and the
proportion of its assets maintained in cash, short-term or excessive trading by Shareholders may
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interfere with the efficient management of the Fund’s portfolio, may lead to increased transaction costs
and taxes, and may harm the performance of the Fund.

The Directors will seek to deter and prevent abusive trading practices, using several methods, including
the following:

(i) to the extent that there is a delay between a change in the value of a Fund’s portfolio holdings and
the time when that change is reflected in the Net Asset Value per Share, a Fund is exposed to the
risk that investors may seek to exploit this delay by purchasing or redeeming Shares at a Net Asset
Value which does not reflect appropriate fair value prices. The Directors will seek to deter and
prevent this activity, sometimes referred to as “stale price arbitrage”, by the appropriate use of
their power to adjust the value of any investment having regard to relevant considerations in order
to reflect the fair value of such investment; and

(ii) the Directors may monitor Shareholder account activities in order to detect and prevent excessive
and disruptive trading practices and reserve the right to exercise their discretion to reject any
subscription or conversion transaction without assigning any reason therefor and without
payment of compensation if, in their judgement, the transaction may adversely affect the interest
of a Fund or its Shareholders. The Directors may also monitor Shareholder account activities for
any patterns of frequent purchases and sales that appear to be made in response to short-term
fluctuations in the Net Asset Value per Share and may take such action as they deem appropriate
to restrict such activities including, if they so determine, levying a redemption fee of up to 0.5 per
cent. of the Net Asset Value of any Shares that are subject to a redemption request.

There can be no assurances that abusive trading practices can be mitigated or eliminated. For example
nominee accounts, in which purchases and sales of Shares by multiple investors may be aggregated for
dealing with the Fund on a net basis, conceal the identity of underlying investors in a Fund, which
makes it more difficult for the Directors to identify abusive trading practices.

Application for Shares
The terms and conditions applicable to an application for the issue of Shares in a Fund or Class and
the Initial Price thereof, together with subscription and settlement details and procedures and the time
for receipt of applications, will be specified in the Supplement for the relevant Fund or Class.
Application Forms may be obtained from the Administrator.

To subscribe for and redeem Shares in a Fund, an investor will be required to become an Authorised
Participant. This should be done by contacting the Administrator directly. The Administrator will then
forward the necessary forms to the applicant. Once the Administrator is satisfied that all the necessary
information needed to set up an account has been received, the applicant will be eligible to subscribe
for and redeem Shares in the Fund. It is expected that the process for setting up an account with the
Administrator will take up to 10 Business Days.

Any of the Administrator or the Transfer Agent on behalf of the Company may reject any application
in whole or in part without giving any reason for such rejection in which event the subscription monies
or any balance thereof will be returned without interest, expenses or compensation to the applicant by
transfer to the applicant’s designated account or by post at the applicant’s risk.

Anti-money laundering measures
Measures aimed at the prevention of money laundering will require a detailed verification of the
investor’s identity, address and source of funds. The Administrator will request such information and
documentation as it considers is necessary to verify the identity, address and source of funds of an
applicant. By way of example only, an individual will be required to produce a certified copy of a
passport or identification card together with two pieces of evidence of his/her address, such as a utility
bill or bank statement, and a letter of undertaking from a recognised financial institution and
recognised Intermediary. In the case of corporate investors, such measures will require production of
a certified copy of the certificate of incorporation (and any change of name), a certified copy of the
memorandum and articles of association (or equivalent), the names, occupations, dates of birth and
resident and business address of all directors and substantial beneficial owners and an original signed
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copy of the authorised signatory list. Detailed verification of directors’ and substantial beneficial
owners’ identities and addresses may also be required.

In the event of delay or failure by the applicant to produce any information required for verification
purposes, the Administrator may refuse to accept the application and the subscription monies relating
thereto or may refuse to process a redemption request until proper information has been provided.
Investors should note specifically that redemption proceeds will not be paid to an account which is not
in the name of the investor.

Each applicant for Shares acknowledges that the Administrator shall be held harmless against any loss
arising as a result of a failure to process his application for Shares if such information and
documentation as has been requested by the Administrator has not been provided by the applicant.

Data protection information
Prospective investors should note that by completing the Application Form they are providing personal
information to the Company, which may constitute personal data within the meaning of data
protection legislation in Ireland. This data will be used for the purposes of client identification,
administration, statistical analysis, market research, to comply with any applicable legal or regulatory
requirements and, if an applicant’s consent is given, for direct marketing purposes. Data may be
disclosed to third parties including regulatory bodies, tax authorities in accordance with the European
Savings Directive, delegates, advisers and service providers of the Company and their or the Company’s
duly authorised agents and any of their respective related, associated or affiliated companies wherever
located (including outside the EEA) for the purposes specified. By signing the Application Form,
investors consent to the obtaining, holding, use, disclosure and processing of data for any one or more
of the purposes set out in the Application Form. Investors have a right to obtain a copy of their
personal data kept by the Company on payment of a fee and the right to rectify any inaccuracies in
personal data held by the Company.

Redemption of Shares
Shareholders may redeem their Shares on and with effect from any Dealing Day at the Net Asset Value
per Share calculated on or with respect to the relevant Dealing Day in accordance with the procedures
specified in the relevant Supplement (save during any period when the calculation of Net Asset Value
is suspended). Any minimum value of Shares which may be redeemed in any one redemption
transaction will be specified in the relevant Supplement for each Fund.

Shares will not receive or be credited with any dividend declared on or after the Dealing Day on which
they were redeemed.

If the number of Shares to be redeemed on any Dealing Day equals one tenth or more of the total
number of Shares of a Fund in issue on that day, the Directors or their delegate may at their discretion
refuse to redeem any Shares in excess of one tenth of the total number of Shares in issue and, if they
so refuse, the requests for redemption on such Dealing Day shall be reduced pro rata and Shares which
are not redeemed by reason of such refusal shall be treated as if a request for redemption had been
made in respect of each subsequent Dealing Day until all Shares to which the original request related
have been redeemed. Redemption requests which have been carried forward from an earlier Dealing
Day shall (subject always to the foregoing limits) be complied with in priority to later requests.

The Directors may, with the consent of the individual Shareholders, satisfy any request for redemption
of Shares by the transfer in specie to those Shareholders of assets of the relevant Fund having a value
equal to the redemption price for the Shares redeemed as if the redemption proceeds were paid in cash
less any redemption charge and other expenses of the transfer, provided that any Shareholder
requesting redemption shall be entitled to request the sale of any asset or assets proposed to be
distributed in specie and the distribution to such Shareholder of the cash proceeds of such sale, the
costs of which shall be borne by the relevant Shareholder. Where an individual Shareholder requests a
redemption of Shares that represents 3 per cent. or more of the Net Asset Value of the Fund, a
determination to provide redemption in specie is solely at the discretion of the Directors. The nature
and type of assets to be transferred in specie to each Shareholder shall be determined by the Directors
on such basis as the Directors in their discretion and subject to the approval of the Custodian, shall
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deem equitable and not prejudicial to the interests of the remaining Shareholders in the relevant Fund
or Class.

Compulsory redemption of Shares/deduction of tax
Shareholders are required to notify the Administrator or Transfer Agent through whom Shares have
been purchased immediately if they become Restricted Persons and such Shareholders may be required
to redeem or transfer their Shares. In the absence of the receipt of required documentation (including
the appropriate application form and/or anti-money laundering documentation as appropriate) from
any Shareholder, the Company will freeze the Shareholder’s account and no cash payments (including
subscriptions, redemptions or distributions) will be processed in the account. The Company may
redeem any Shares which are or become owned, directly or indirectly, by or for the benefit of any
person in breach of any restrictions on ownership from time to time specified by the Directors or if the
holding or transfer of Shares by any person is unlawful. Any such redemption will be effected on a
Dealing Day at the Net Asset Value per Share calculated on or with respect to the relevant Dealing Day
on which the Shares are to be redeemed. The Company may apply the proceeds of such compulsory
redemption in the discharge of any taxation or withholding tax arising as a result of the holding or
beneficial ownership of Shares by a Shareholder including any interest or penalties payable thereon.
The attention of investors is drawn to Part V of the Prospectus entitled “Taxation” and in particular
the section therein headed “Irish Taxation” which details circumstances in which the Company shall be
entitled to deduct from payments to Shareholders who are resident or ordinarily resident in Ireland
amounts in respect of liability to Irish taxation, including any penalties and interest thereon and/or
compulsorily redeem Shares to discharge such liability. Relevant Shareholders will indemnify and keep
the Company indemnified against loss arising to the Company by reason of the Company becoming
liable to account for tax on the happening of an event giving rise to a charge to taxation.

The Company may repurchase all of the Shares of any Fund if, at any time after the initial issue of
such Shares, the Net Asset Value of such Fund is less than $1 million.

Total redemption of Shares
All of the Shares of any Class or any Fund may be redeemed:

(a) on the giving by the Company of not less than four nor more than twelve weeks’ notice expiring
on a Dealing Day to Shareholders of its intention to redeem such Shares; or

(b) if the holders of 75 per cent. in value of the relevant Class or Fund resolve at a meeting of the
Shareholders duly convened and held that such Shares should be redeemed.

Dealing in Shares in the secondary market
Application has been made for the Shares to be admitted to the Official List and to trading on the
London Stock Exchange’s market for listed securities. The Shares may also be listed on one or more
other stock exchanges. The purpose of the listing is to enable investors to buy and sell Shares on the
secondary market in smaller quantities than would be possible if they were to subscribe and/or redeem
Shares through the Company without having to incur a subscription and/or redemption charge. The
participants who subscribe for and redeem Shares on an in-specie or in-kind basis may also act as
market maker to the Fund so that a liquid and efficient secondary market will exist to meet the retail
demand for such Shares. The settlement of trades in Shares on the London Stock Exchange will be
through the facilities of one or more recognised clearing and settlement systems as set out in the
relevant Supplement. Investors in the secondary market should be aware that the market price of a
Share listed or traded on the London Stock Exchange, or any other stock exchange, may not reflect the
Net Asset Value per Share. Any transactions in the Shares on the London Stock Exchange, or any other
stock exchange, will be subject to the customary brokerage commissions and or transfer taxes
associated with the trading and settlement through that exchange.

There can be no guarantee once the Shares are listed on a stock exchange that they will remain listed.
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Transfer of Shares
Shares, whether purchased by way of subscription or by way of transfer in the secondary market, are
(save as specified herein) freely transferable, subject to and where relevant, in accordance with the rules
of the relevant settlement system. The Company may compulsorily redeem any Shares that have been
transferred to a person who is a Restricted Person or where a transfer has taken place that is unlawful.

The Shares may constitute “restricted securities” under Rule 144 of the U.S. Securities Act 1933 (the
“1933 Act”). Except as further explained below, none of the Shares will be eligible for sale under Rule
144 unless the Company has a class of equity securities registered under the Exchange Act and certain
other conditions are met. Furthermore, the Company is not required to register any securities under
the 1933 Act or the Exchange Act. As a result, it is unlikely that sales of Shares will be eligible for sale
under Rule 144(k). Accordingly, the Company does not expect that a liquid trading market for Shares
will develop in the United States in the foreseeable future.

The Shares have not been and will not be registered under the 1933 Act or with any securities
regulatory authority of any state or other political sub-division of the United States. Accordingly, the
Shares may not be offered, sold, transferred or diverted, directly or indirectly, within the United States
or to, or for the account or benefit of, U.S. Persons, except (1) in accordance with Rule 144A or another
exemption from, or a transaction not subject to, the registration requirements of the 1933 Act to a
Qualified Institutional Buyer within the meaning of Rule 144A or a person that the holder and any
person acting on its behalf reasonably believe is a Qualified Institutional Buyer within the meaning of
Rule 144A purchasing for its own account or for the account of another Qualified Institutional Buyer,
(2) in an offshore transaction in accordance with rule 903 or rule 904 of Regulation S under the 1933
Act, (3) pursuant to an exemption form registration under the 1933 Act provided by rule 144
thereunder (if available), or (4) pursuant to an effective registration statement under the 1933 Act, in
each case in accordance with any applicable securities laws of any state or other jurisdiction of the
United States. The Company can make no representation as to the availability of the exemption
provided by Rule 144 of the 1933 Act.

The Company may determine to refuse to register any transfer of the Shares not made in accordance
with the provisions of Regulation S, pursuant to registration under the 1933 Act, or pursuant to
another available exemption from registration. The Company may determine to modify the transfer
restrictions set forth above or to require additional certifications and/or related documentation to
evidence an exemption from registration, in each case in accordance with applicable law.

Neither the Company nor any Fund will be registered under the United States Investment Company
Act of 1940. While Shares will generally not be issued or transferred to any U.S. Person, the Directors
may authorise the purchase by, or transfer to, a U.S. Person at their discretion. The Directors will seek
reasonable assurances that such purchase or transfer does not violate United States securities laws, e.g.
require the Shares to be registered under the 1933 Act or the Company or any Fund to be registered
under the United States Investment Company Act of 1940 or result in adverse tax consequences to the
Company or the non-U.S. Shareholders.

Dealings in Shares will be for settlement against the register of Shareholders maintained by the
Transfer Agent.

The Articles of Association permit the holding and transfer of Shares in Dematerialised Form and the
Company will apply for the Shares of each Class to be admitted as participating securities to relevant
computer based settlement systems. This will enable investors to hold Shares in, and to settle
transactions in Shares through, such systems. Applicants dealing in settlement systems may be required
to provide a representation that they are not Restricted Persons.

Conversion of Shares
Shareholders may request conversion of some or all of their Shares in one Fund or Class (“the Original
Fund”) to Shares in another Fund or Class or another Class in the same Fund (“the New Fund”) in
accordance with the formula and procedures specified below. Requests for conversion of Shares should
be made to the Administrator by facsimile or written communication and should include such
information as may be specified from time to time by the Directors or their delegate. Requests for
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conversion should be received prior to the earlier of the Dealing Deadline for redemptions in the
Original Fund and the Dealing Deadline for subscriptions in the New Fund. Any applications received
after such time will be dealt with on the next Dealing Day which is a Dealing Day for the relevant
Funds, unless the Directors in their absolute discretion otherwise determine, such discretion not to be
exercised after the Valuation Point. Conversion requests will only be accepted where cleared funds and
completed documents are in place from original subscriptions.

Fractions of Shares which shall not be less than 0.01 of a Share may be issued by the Company on
conversion where the value of Shares converted from the Original Fund are not sufficient to purchase
an integral number of Shares in the New Fund and any balance representing less than 0.01 of a Share
will be retained by the Company in order to defray administration costs.

The number of Shares of the New Fund to be issued will be calculated in accordance with the following
formula:

S = (R x NAV) – F
SP

Where:

S is the number of Shares of the New Fund to be allotted.

R is the number of Shares in the Original Fund to be redeemed.

NAV is the Net Asset Value per Share of the Original Fund at the Valuation Point on the relevant
Dealing Day.

F is the conversion charge (if any) of up to 5 per cent. of the Net Asset Value of the Shares to be issued
in the New Fund.

SP is the Net Asset Value per Share of the New Fund at the Valuation Point on the relevant Dealing
Day.

Withdrawal of conversion requests
Conversion requests may not be withdrawn save with the written consent of the Company or its
authorised agent or in the event of a suspension of calculation of the Net Asset Value of the Funds in
respect of which the conversion request was made.

Net Asset Value and valuation of assets
The Net Asset Value of each Fund or, if there are different Classes within a Fund, each Class, will be
calculated by the Administrator as at the Valuation Point on or with respect to each Dealing Day in
accordance with the Articles of Association. The Net Asset Value of a Fund shall be determined as at
the Valuation Point for the relevant Dealing Day by valuing the assets of the relevant Fund (including
income accrued but not collected) and deducting the liabilities of the relevant Fund (including a
provision for duties and charges, accrued expenses and fees and other liabilities). The Net Asset Value
attributable to a Class shall be determined as at the Valuation Point for the relevant Dealing Day by
calculating that portion of the Net Asset Value of the relevant Fund attributable to the relevant Class
subject to adjustment to take account of assets and/or liabilities attributable to the Class. The Net
Asset Value of a Fund will be expressed in the Base Currency of the Fund, or in such other currency
as the Directors may determine either generally or in relation to a particular Class or in a specific case.

The Net Asset Value per Share shall be calculated as at the Valuation Point on or with respect to each
Dealing Day by dividing the Net Asset Value of the relevant Fund or attributable to a Class by the total
number of Shares in issue or deemed to be in issue in the Fund or Class at the relevant Valuation Point
and rounding the resulting total to 4 decimal places. Fractions of Shares will be issued up to 2 decimal
places.

In determining the Net Asset Value of the Company and each Fund:

(a) Securities which are quoted, listed or traded on a Recognised Exchange save as hereinafter
provided at (d), (e), (f), (g), (h) and (i) will be valued at last traded prices or, where trading in such
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securities has been suspended, at the closing bid price. Where a security is listed or dealt in on
more than one Recognised Exchange the relevant exchange or market shall be the principal stock
exchange or market on which the security is listed or dealt on or the exchange or market which
the Directors determine provides the fairest criteria in determining a value for the relevant
investment. Investments listed or traded on a Recognised Exchange, but acquired or traded at a
premium or at a discount outside or off the relevant exchange or market may be valued taking
into account the level of premium or discount at the Valuation Point provided that the Custodian
shall be satisfied that the adoption of such a procedure is justifiable in the context of establishing
the probable realisation value of the security.

(b) The value of any security which is not quoted, listed or dealt in on a Recognised Exchange or
which is so quoted, listed or dealt but for which no such quotation or value is available or the
available quotation or value is not representative of the fair market value, shall be the probable
realisation value as estimated with care and good faith by: (i) the Directors; or (ii) a competent
person, firm or corporation (including the Investment Manager) selected by the Directors and
approved for the purpose by the Custodian; or (iii) any other means provided that the value is
approved by the Custodian. Where reliable market quotations are not available for fixed income
securities the value of such securities may be determined using matrix methodology compiled by
the Directors whereby such securities are valued by reference to the valuation of other securities
which are comparable in rating, yield, due date and other characteristics.

(c) Cash in hand or on deposit will be valued at its nominal value plus accrued interest, where
applicable, to the end of the relevant day on which the Valuation Point occurs.

(d) Derivative contracts traded on a regulated market shall be valued at the settlement price as
determined by the relevant market. If the settlement price is not available, the value shall be the
probable realisation value estimated with care and in good faith by: (i) the Directors; or (ii) a
competent person firm or corporation (including the Investment Manager) selected by the
Directors and approved for the purpose by the Custodian; or (iii) any other means provided that
the value is approved by the Custodian. Derivative contracts which are not traded on a regulated
market including without limitation swap contracts will be valued on the basis of a quotation
provided daily by the relevant counterparty and verified at least weekly by a party independent of
the counterparty, including the Investment Manager, or another independent party which is
approved for such purpose by the Custodian.

(e) Forward foreign exchange contracts shall be valued in the same manner as derivatives contracts
which are not traded in a regulated market or by reference to the price at the Valuation Point at
which a new forward contract of the same size and maturity could be undertaken.

(f) Notwithstanding paragraph (a) above, units in collective investment schemes shall be valued at the
latest available net asset value per unit or bid price as published by the relevant collection
investment scheme or, if listed or traded on a Recognised Exchange, in accordance with (a) above.

(g) In the case of a Fund which is a money market fund, the Directors may value any security with a
known residual maturity of fifteen months or less using the amortised cost method of valuation
whereby the security is valued at its acquisition cost adjusted for amortisation of premium or
accretion of discount on the securities. The Directors or their delegates shall review or cause a
review to take place of deviations between the amortised method of valuation and the market
value of investments in accordance with the Financial Regulator’s guidelines.

(h) The Directors may value floating rate instruments using the amortised cost method of valuation
where such floating rate instruments:

(i) have an annual or shorter reset date; and

(ii) are determined by the Directors to have a market value that approximates the amortised cost
valuation; and

(iii) have a residual value of two years or less or, in the case of high credit quality instruments,
up to five years provided that procedures are adopted for instruments having a residual
maturity of between two and five years to ensure that the valuation produced does not vary
significantly from its true market value.
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(i) The Directors may value securities having a residual maturity not exceeding six months using the
amortised cost method of valuation.

(j) The Directors may adjust the value of any investment if having regard to its currency,
marketability, applicable interest rates, anticipated rates of dividend, maturity, liquidity or any
other relevant considerations, they consider that such adjustment is required to reflect the fair
value thereof.

(k) Any value expressed otherwise than in the Base Currency of the relevant Fund shall be converted
into the Base Currency of the relevant Fund at the exchange rate (whether official or otherwise)
which the Directors shall determine to be appropriate.

(l) Where the value of any investment is not ascertainable as described above, the value shall be the
probable realisation value estimated by the Directors with care and in good faith or by a
competent person approved for the purpose by the Custodian.

(m) If the Directors deem it necessary a specific investment may be valued under an alternative
method of valuation approved by the Custodian.

In calculating the value of assets of the Company and each Fund the following principles will apply:

(a) in determining the value of investments of a Fund the Directors may value the investments of a
Fund at last traded prices, provided in each case that the valuation policy selected by the Directors
shall be applied consistently throughout the various categories of assets with respect to the
Company and, as appropriate, individual Funds for so long as the Company or Funds, as the case
may be, are operated on a going concern basis. There must also be consistency in the policies
adopted throughout the various categories of assets. The assets of the relevant Fund shall be
deemed to include not only cash and property in the hands of the Custodian but also the amount
of any cash or other property to be received in respect of Shares agreed to be issued after
deducting, in the case of Shares agreed to be issued for cash, or providing for, preliminary charges;

(b) where investments have been agreed to be purchased or sold but such purchase or sale has not
been completed, such investments shall be included or excluded and the gross purchase or net sale
consideration excluded or included as the case may require as if such purchase or sale had been
duly completed;

(c) there shall be added to the assets of the relevant Fund any actual or estimated amount of any
taxation of a capital nature which may be recoverable by the Company which is attributable to
that Fund;

(d) there shall be added to the assets of each relevant Fund a sum representing any interest, dividends
or other income accrued but not received and a sum representing unamortised expenses unless the
Directors are of the opinion that such interest, dividends or other income are unlikely to be paid
or received in full, in which case the value thereof shall be arrived at after making such discount
as the Directors or their delegate may consider appropriate in such case to reflect the true value
thereof;

(e) there shall be added to the assets of each relevant Fund the total amount (whether actual or
estimated by the Directors or their delegate) of any claims for repayment of any taxation levied
on income or capital gains including claims in respect of double taxation relief;

(f) where notice of the redemption of Shares has been received by the Company with respect to a
Dealing Day and the cancellation of such Shares has not been completed, the Shares to be
redeemed shall be deemed to be in issue at the Valuation Point and the value of the assets of the
relevant Fund shall not at the Valuation Point be deemed to be reduced by the amount payable
upon such redemption;

(g) there shall be deducted from the assets of the relevant Fund:

(i) the total amount of any actual or estimated liabilities properly payable out of the assets of
the relevant Fund including any and all outstanding borrowings of the Company in respect
of the relevant Fund, interest, fees and expenses payable on such borrowings and any
estimated liability for tax and such amount in respect of contingent or projected expenses as
the Directors consider fair and reasonable as of the relevant Valuation Point;
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(ii) such sum in respect of any tax payable (as estimated by the Directors) on income or capital
gains realised on the investments of the relevant Fund;

(iii) the amount (if any) of any distribution declared but not distributed in respect thereof;

(iv) the remuneration of the Investment Manager accrued but remaining unpaid together with a
sum equal to any VAT chargeable thereon (if applicable);

(v) the total amount (whether actual or estimated by the Directors) of any other liabilities
properly payable out of the assets of the relevant Fund (including all establishment,
operational and ongoing administrative fees, costs and expenses) as of the relevant Valuation
Point;

(vi) an amount as of the relevant Valuation Point representing the projected liability of the
relevant Fund in respect of costs and expenses to be incurred by the relevant Fund in the
event of a subsequent liquidation;

(vii) an amount as of the relevant Valuation Point representing the projected liability of the
relevant calls on Shares in respect of any options written by the relevant Fund or Class of
Shares; and

(viii) any other liability which may properly be deducted.

In the absence of negligence, fraud or wilful default, every decision taken by the Directors or any
committee of the Directors or by the Investment Manager, or the Investment Adviser, or any duly
authorised person on behalf of the Company in calculating the Net Asset Value of a Fund or Class or
the Net Asset Value per Share shall be final and binding on the Company and on present, past or future
Shareholders.

Publication of Net Asset Value per Share
When calculated, the Net Asset Value per Share will be published as specified in Part I of this
Prospectus entitled “The Company”.

Suspension of valuation of assets
The Directors may at any time and from time to time temporarily suspend the determination of the
Net Asset Value of any Fund or attributable to a Class and the issue, conversion and redemption of
Shares in any Fund or Class:

(a) during the whole or part of any period (other than for ordinary holidays or customary weekends)
when any of the Recognised Exchanges on which the relevant Fund’s investments are quoted,
listed, traded or dealt are closed or during which dealings therein are restricted or suspended or
trading is suspended or restricted; or

(b) during the whole or part of any period when circumstances outside the control of the Directors
exist as a result of which any disposal or valuation of investments of the Fund is not reasonably
practicable or would be detrimental to the interests of Shareholders or it is not possible to transfer
monies involved in the acquisition or disposition of investments to or from the relevant account
of the Company; or

(c) during the whole or any part of any period when any breakdown occurs in the means of
communication normally employed in determining the value of any of the relevant Fund’s
investments; or

(d) during the whole or any part of any period when for any reason the value of any of the Fund’s
investments cannot be reasonably, promptly or accurately ascertained; or

(e) during the whole or any part of any period when subscription proceeds cannot be transmitted to
or from the account of any Fund or the Company is unable to repatriate funds required for
making redemption payments or when such payments cannot, in the opinion of the Directors, be
carried out at normal rates of exchange; or

(f) upon mutual agreement between the Company and the Custodian for the purpose of winding up
the Company or terminating any Fund; or
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(g) if any other reason makes it impossible or impracticable to determine the value of a substantial
portion of the investments of the Company or any Fund.

Any suspension of valuation shall be notified to the Financial Regulator and the Custodian without
delay and, in any event, within the same Dealing Day and shall be announced at www.spa-etf.com and
through a Regulatory Information Service. Where possible, all reasonable steps will be taken to bring
any period of suspension to an end as soon as possible.

The Financial Regulator may also require that the Company temporarily suspends the determination
of the Net Asset Value and the issue and redemption of Shares in a Fund if it decides that it is in the
best interests of the general public and the Shareholders to do so.

Dividends and distributions
The Directors are empowered to declare and pay dividends on Shares issued in any Class or Fund in
the Company. The dividend policy for each Fund or Class will be set out in the relevant Supplement.

Dividends which remain unclaimed six years following the date on which they become payable will be
forfeited. On forfeiture such dividends will become part of the assets of the Fund to which they relate.
No dividend or other amount payable to any Shareholder shall bear interest against the Company.

Taxation on the occurrence of certain events
The attention of investors is drawn to Part V of the Prospectus and in particular the taxation liability
arising on the occurrence of certain events such as the encashment, redemption or transfer of Shares
by, or payment of dividends to, Shareholders who are resident or ordinarily resident in Ireland. If the
Company becomes liable to account for tax including any interest or penalties thereon if an event
giving rise to a tax liability occurs, the Company shall be entitled to deduct such amount from the
payment arising on such event or to compulsorily redeem or cancel such number of Shares held by the
Shareholder or the beneficial owner of the Shares as have a value sufficient after the deduction of any
redemption charges to discharge any such liability. The relevant Shareholder shall indemnify and keep
the Company indemnified against any loss arising to the Company by reason of the Company
becoming liable to account for tax and any interest or penalties thereon on the happening of an event
giving rise to a tax liability including if no such deduction, appropriation or cancellation has been
made.

Annex 1 (20.7)
Annex III (4.5)

38



PART V

TAXATION

The sections below on Irish and United Kingdom taxation are brief summaries of the tax advice received
by the Directors relating to current law and practice which may be subject to change and interpretation.

The information given below does not constitute legal or tax advice and prospective investors should
consult their professional advisers on the possible tax consequences of buying, selling, converting, holding
or redeeming Shares under the laws of the jurisdictions in which they may be subject to tax. Investors are
also advised to inform themselves as to any exchange control regulations applicable in their country of
residence.

Generally the tax consequences of acquiring, holding, converting, redeeming or disposing of Shares in the
Company will depend on the relevant laws of the jurisdiction to which the Shareholder is subject. These
consequences will vary with the law and practice of the Shareholder’s country of residence, domicile or
incorporation and with his personal circumstances.

Dividends, interest and capital gains (if any) which the Company/any of the Funds receive with respect
to their investments (other than securities of Irish issuers) may be subject to taxes, including
withholding taxes, in the countries in which the issuers of investments are located. It is anticipated that
the Company may not be able to benefit from reduced rates of withholding tax in double taxation
agreements between Ireland and such countries. If this position changes in the future and the
application of a lower rate results in a repayment to the Company the Net Asset Value will not be re-
stated and the benefit will be allocated to the existing Shareholders rateably at the time of repayment.

1. Irish taxation
The Directors have been advised that on the basis that the Company is resident in Ireland for taxation
purposes the taxation position of the Company and the Shareholders is as set out below.

(a) The Company
The Company will be regarded as resident in Ireland for tax purposes if the central management and
control of its business is exercised in Ireland and the Company is not regarded as resident elsewhere. It
is the intention of the Directors that the business of the Company will be conducted in such a manner
as to ensure that it is Irish resident for tax purposes.

The Directors have been advised that the Company qualifies as an investment undertaking as defined
in section 739B of the Taxes Act. Under current Irish law and practice, the Company is not chargeable
to Irish tax on its income and gains.

However, tax can arise on the happening of a “chargeable event” in the Company. A chargeable event
includes any distribution payments to Shareholders or any encashment, redemption, cancellation,
transfer or deemed disposal (a deemed disposal will occur at the expiration of a Relevant Period) of
Shares. No tax will arise on the Company in respect of chargeable events in respect of a Shareholder
who is neither Irish Resident nor Ordinarily Resident in Ireland at the time of the chargeable event
provided that a Relevant Declaration is in place and the Company is not in possession of any
information which would reasonably suggest that the information contained therein is no longer
materially correct. In the absence of a Relevant Declaration there is a presumption that the investor is
Irish Resident or Ordinarily Resident in Ireland. A chargeable event does not include:

● An exchange by a Shareholder, effected by way of an arms length bargain where no payment is
made to the Shareholder, of Shares in the Company for other Shares in the Company;

● Any transactions (which might otherwise be a chargeable event) in relation to shares held in a
recognised clearing system as designated by order of the Irish revenue commissioners;

● A transfer by a Shareholder of the entitlement to a Share where the transfer is between spouses
and former spouses, subject to certain conditions; or
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● An exchange of Shares arising on a qualifying amalgamation or reconstruction (within the
meaning of section 739H of the Taxes Act) of the Company with another investment
undertaking.

If a chargeable event occurs and the Company becomes liable to account for tax, the Company shall
be entitled to deduct from the payment arising on a chargeable event an amount equal to the
appropriate tax and/or where applicable, to appropriate or cancel such number of Shares held by the
Shareholder or the beneficial owner of the Shares as are required to meet the amount of tax. The
relevant Shareholder shall indemnify and keep the Company indemnified against loss arising to the
Company by reason of the Company becoming liable to account for tax on the happening of a
chargeable event if no such deduction, appropriation or cancellation has been made.

Dividends received by the Company from investment in Irish equities may be subject to Irish dividend
withholding tax at the standard rate of income tax (currently 20 per cent.). However, the Company can
make a declaration to the payer that it is a collective investment undertaking beneficially entitled to the
dividends which will entitle the Company to receive such dividends without deduction of Irish dividend
withholding tax.

Stamp duty
No stamp duty is payable in Ireland on the issue, transfer, repurchase or redemption of Shares in the
Company. Where any subscription for or redemption of Shares is satisfied by the in specie transfer of
securities, property or other types of assets, Irish stamp duty may arise on the transfer of such assets.

No Irish stamp duty will be payable by the Company on the conveyance or transfer of stock or
marketable securities provided that the stock or marketable securities in question have not been issued
by a company registered in Ireland and provided that the conveyance or transfer does not relate to any
immovable property situated in Ireland or any right over or interest in such property or to any stocks
or marketable securities of a company (other than a company which is an investment undertaking
within the meaning of section 739B of the Taxes Act) which is registered in Ireland.

(b) Shares held in a Recognised Clearing System
Any payments to a Shareholder or any encashment, redemption, cancellation, transfer or deemed
disposal of Shares held in a Recognised Clearing System will not give rise to a chargeable event in the
Company. Thus the Company will not have to deduct any Irish taxes on such payments regardless of
whether they are held by Shareholders who are Irish Residents or Ordinarily Resident in Ireland, or
whether a non-resident Shareholder has made a Relevant Declaration. However, Shareholders who are
Irish Resident or Ordinarily Resident in Ireland, or who are not Irish Resident or Ordinarily Resident
in Ireland but whose Shares are attributable to a branch or agency in Ireland, may still have a liability
to account for Irish tax on a distribution or encashment, redemption or transfer of their Shares.

To the extent any Shares are not held in a Recognised Clearing System at the time of a chargeable
event, the following tax consequences will arise on a chargeable event.

Shareholders who are neither Irish Residents nor Ordinarily Resident in Ireland
The Company will not have to deduct tax on the occasion of a chargeable event in respect of a
Shareholder if: (i) the Shareholder is neither Irish Resident nor Ordinarily Resident in Ireland; (ii) the
Shareholder has made a Relevant Declaration; and (iii) the Company is not in possession of any
information which would reasonably suggest that the information contained therein is no longer
materially correct. In the absence of a Relevant Declaration tax will arise on the happening of a
chargeable event in the Company regardless of the fact that a Shareholder is neither Irish Resident nor
Ordinarily Resident in Ireland. The appropriate tax that will be deducted is as described below.

To the extent that a Shareholder is acting as an Intermediary on behalf of persons who are neither Irish
Resident nor Ordinarily Resident in Ireland, no tax will have to be deducted by the Company on the
occasion of a chargeable event provided that the Intermediary has made a Relevant Declaration that
he/she is acting on behalf of such persons and the Company is not in possession of any information
which would reasonably suggest that the information contained therein is no longer materially correct.
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Shareholders who are neither Irish Residents nor Ordinarily Resident in Ireland and who have made
Relevant Declarations in respect of which the Company is not in possession of any information which
would reasonably suggest that the information contained therein is no longer materially correct, will
not be liable to Irish tax in respect of income from their Shares and gains made on the disposal of their
Shares. However, any corporate Shareholder which is not Irish Resident and which holds Shares
directly or indirectly by or for a trading branch or agency in Ireland will be liable to Irish tax on income
from their Shares or gains made on disposals of the Shares.

Where tax is withheld by the Company on the basis that no Relevant Declaration has been filed with
the Company by the Shareholder, Irish legislation provides for a refund of tax only to companies
within the charge to Irish corporation tax, to certain incapacitated persons and in certain other limited
circumstances.

Shareholders who are Irish Residents or Ordinarily Resident in Ireland
Unless a Shareholder is an Exempt Irish Investor and makes a Relevant Declaration to that effect and
the Company is not in possession of any information which would reasonably suggest that the
information contained therein is no longer materially correct or unless the Shares are purchased by the
courts service, tax at the standard rate of income tax (currently 20 per cent.) will be required to be
deducted by the Company from a distribution (where payments are made annually or at more frequent
intervals) to a Shareholder who is Irish Resident or Ordinarily Resident in Ireland. Similarly, tax at the
standard rate plus 3 per cent. (i.e. currently 23 per cent.) will have to be deducted by the Company on
any other distribution or gain arising to the Shareholder (other than an Exempt Irish Investor who has
made a Relevant Declaration) on an encashment, redemption, cancellation, transfer or deemed
disposal (see below) of Shares by a Shareholder who is Irish Resident or Ordinarily Resident in Ireland.

In addition, the Irish Finance Act 2006 introduced an automatic exit tax for Shareholders who are Irish
Resident or Ordinarily Resident in Ireland in respect of Shares held by them in the Company at the
ending of a Relevant Period. Such Shareholders (both companies and individuals) will be deemed to
have disposed of their Shares (“deemed disposal”) at the expiration of that Relevant Period and will be
charged to tax at the standard rate of income tax plus 3 per cent. (i.e. currently 23 per cent.) on any
deemed gain (calculated without the benefit of indexation relief) accruing to them based on the
increased value (if any) of the Shares since purchase or since the previous exit tax applied, whichever
is later.

For the purposes of calculating if any further tax arises on a subsequent chargeable event (other than
chargeable events arising from the ending of a subsequent Relevant Period or where payments are
made annually or at more frequent intervals), the preceding deemed disposal is initially ignored and the
appropriate tax calculated as normal. Upon calculation of this tax, credit is immediately given against
this tax for any tax paid as a result of the preceding deemed disposal. Where the tax arising on the
subsequent chargeable event is greater than that which arose on the preceding deemed disposal, the
Company will have to deduct the difference. Where the tax arising on the subsequent chargeable event
is less than that which arose on the preceding deemed disposal, the Company will refund the
Shareholder for the excess provided: (i) the Shareholder has provided the Company with a declaration
confirming that the subsequent chargeable event is effected for bona fide reasons and does not form
part of any transaction of which the main purpose or one of the main purposes is the recovery of the
tax arising on the preceding deemed disposal; and (ii) the Company is not in possession of any
information which would reasonably suggest that the information contained therein is no longer
materially correct.

Shareholders (depending on their own personal tax position) who are Irish Resident or Ordinarily
Resident in Ireland may still be required to pay tax or further tax on a distribution or gain arising on
an encashment, redemption, cancellation or transfer of their Shares. Alternatively they may be entitled
to a refund of all or part of any tax deducted by the Company on a chargeable event.

Capital Acquisitions Tax
The disposal of Shares may be subject to Irish gift or inheritance tax (“Capital Acquisitions Tax”).
However, provided that the Company falls within the definition of investment undertaking (within the
meaning of section 739B of the Taxes Act), the disposal of Shares by a Shareholder is not liable to
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Capital Acquisitions Tax provided that: (i) at the date of the gift or inheritance, the donee or successor
is neither domiciled nor Ordinarily Resident in Ireland; (ii) at the date of the disposition, either the
Shareholder disposing of the Shares is neither domiciled nor Ordinarily Resident in Ireland or the
disposition is not subject to Irish law; and (iii) the Shares are comprised in the gift or inheritance at the
date of such gift or inheritance and at the valuation date.

With regard to Irish tax residency for Capital Acquisitions Tax purposes, special rules apply for non-
Irish domiciled persons. A non-Irish domiciled donee or disponer will not be deemed to be resident or
ordinarily resident in Ireland at the relevant date unless i) that person has been resident in Ireland for
the 5 consecutive years of assessment immediately preceding the year of assessment in which that date
falls; and ii) that person is either resident or ordinarily resident in Ireland on that date.

Finance Act 2007
The Finance Act 2007 introduced new provisions regarding the taxation of Irish Resident individuals
or Ordinarily Resident in Ireland individuals who hold shares in investment undertakings. The new
provisions introduce the concept of a personal portfolio investment undertaking (“PPIU”).
Essentially, an investment undertaking will be considered a PPIU in relation to a specific investor where
that investor can influence the selection of some or all of the property held by the investment
undertaking. Depending on an individual’s circumstances, an investment undertaking may be
considered a PPIU in relation to some, none or all individual investors i.e. it will only be a PPIU in
respect of those individuals who can "influence" selection. Any gain arising on a chargeable event in
relation to an investment undertaking which is a PPIU in respect of an individual that gave rise to the
chargeable event and occurs on or after 20 February 2007, will be taxed at the standard rate plus 23 per
cent. (currently 43 per cent.). Specific exemptions apply where the property invested in has been widely
marketed and made available to the public or for non-property investments entered into by the
investment undertaking.

2. United Kingdom taxation

(a) The Company
On the basis that the Company is resident only in Ireland for tax purposes, and provided that the
Company does not carry on a trade in the United Kingdom through a permanent establishment
situated therein that constitutes an assessable UK representative for United Kingdom taxation
purposes, the Company should not be liable to United Kingdom corporation tax on its income or
capital gains.

The Directors and the Investment Manager each intend that, insofar as this is within their respective
control, the affairs of the Company and the Investment Manager are conducted so that no such
assessable UK representative will arise; but it cannot be guaranteed that the conditions necessary to
prevent any such assessable UK representative coming into being will at all times be satisfied.

Interest and other income received by the Company which has a UK source may be subject to
withholding taxes in the UK.

(b) Shareholders
The summary which follows is intended only as a general guide to the current tax position under
United Kingdom law and HM Revenue and Customs practice for Shareholders who are both resident
and domiciled in the United Kingdom for tax purposes, and who hold their Shares as investments and
not on trading account. Shareholders who are in any doubt as to their tax position should consult their
professional adviser.

The Company and each Fund will constitute an offshore fund for the purposes of the offshore fund
legislation contained in Chapter V of Part XVII of the Income and Corporation Taxes Act 1988 (the
“UK Taxes Act”). This provides that if an investor who is resident or ordinarily resident in the United
Kingdom for taxation purposes holds a “material interest” in an overseas company that constitutes an
“offshore fund” and that company does not qualify as a distributing fund throughout the period during
which the investor holds that interest, any gain accruing to the investor upon the sale, redemption or
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other disposal of that interest (including conversion of that interest into an interest in another fund
comprised within the same umbrella fund) will be taxed at the time of such sale, redemption, disposal
or conversion as income and not as a capital gain. Shares will constitute “material interests” in an
“offshore fund” for the purpose of these provisions.

Where a Fund is established to pay distributions, the Directors intend that the Company (and/or, as
appropriate, the Fund) may apply to be certified as a distributing fund. Application for certification
will need to be made at the end of each accounting period of the Company, normally within six
months, as the UK Taxes Act provides for certification to be given only retrospectively. Where such an
application for certification is made, the Directors will take all steps that are practicable and are
consistent with the laws and regulatory requirements of Ireland and with the investment objectives and
policies of the Company to ensure that its (or the Fund’s) certification as a distributing fund is obtained
in respect of relevant accounting periods, but it must be appreciated that no assurance can be given as
to whether certification will be obtained in respect of any particular accounting period, especially since
the exact conditions that must be fulfilled for the Company to obtain that certification (including the
proper method of computing the Company’s UK equivalent profits) may be affected by changes in HM
Revenue & Customs practice or by subsequent changes to the relevant provisions of the UK Taxes Act.

In order to qualify as a distributing fund for any accounting period, a sub-fund of an offshore fund
that is constituted as an umbrella company must generally demonstrate to the HM Revenue & Customs
that:

(i) it distributes in respect of the relevant sub-fund at least 85 per cent. of such part of its net income,
as computed in its accounts, as is attributable to that sub-fund, that distribution being made
within six months of the end of the relevant accounting period (or within such longer period as
the HR Revenue & Customs may see fit to allow);

(ii) the amount so distributed by it in respect of the relevant sub-fund is at least 85 per cent. of the
amount which would have been the United Kingdom taxable income attributable to that sub-fund
were the company resident in the United Kingdom and were its income computed broadly in
accordance with United Kingdom corporation tax principles (the company’s “UK equivalent
profits”); and

(iii) it complies with certain restrictions on the holding of investments.

In any case, where the Company (and/or, as appropriate, any Fund) obtains certification as a
distributing fund for each of its accounting periods, Shareholders who are resident or ordinarily
resident in the United Kingdom for taxation purposes will, subject always to their personal
circumstances:

● be liable to United Kingdom income tax or corporation tax, in respect of dividends or other
distributions of income by the Company, whether or not such distributions are reinvested.

Except in the case of a company owning directly or indirectly not less than 10 per cent. of the
share capital of the Company, no credit will be available against a Shareholder’s United Kingdom
taxation liability in respect of dividends or other distributions of income by the Company for any
taxes suffered or paid by the Company on its own income.

The United Kingdom government has announced that, from 6 April 2008, individuals in receipt
of dividends from non-UK resident companies will be entitled to a non-payable dividend tax
credit, in the same way as individuals receiving dividends from UK companies. This will be subject
to the individual owning less than 10 per cent. of the non-UK company and receiving less than
£5,000 of dividends in total per year from non-UK companies.

● be liable to United Kingdom capital gains tax or corporation tax on chargeable gains, in respect
of gains arising from the sale, redemption or other disposal of their Shares.

For Shareholders who are individuals, taper relief, and for Shareholders within the charge to UK
corporation tax, indexation allowance, may reduce a chargeable gain but will not create or
increase any allowable loss. In certain circumstances on a sale, redemption or other disposal of
their Shares, an amount which represents income accrued in respect of such Shares will fall to be
taxed as income, with the balance only liable to UK capital gains tax or corporation tax on
chargeable gains as above.
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Individuals ordinarily resident in the United Kingdom for taxation purposes are referred to Chapter
III of Part XVII of the UK Taxes Act, which contain provisions which aim to prevent 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.

Companies resident in the United Kingdom for taxation purposes are referred to the “controlled foreign
company” provisions contained in Chapter IV of Part XVII of the UK Taxes Act, which could apply
if any United Kingdom resident company is, either alone or together with certain other persons
associated with it for taxation purposes, deemed to be interested in 25 per cent. or more of the
chargeable profits of the Company arising in an accounting period, if at the same time the Company
is controlled by persons (whether companies, individuals or others) who are resident in the United
Kingdom for taxation purposes. In such circumstances, such Shareholders may be assessed to
corporation tax in respect of the profits of the Company which are attributable to their interest in the
Company. Such assessment may not be raised, however, if the Company pursues an “acceptable
distribution policy” which broadly requires the Company to distribute annually 90 per cent. of its net
chargeable profits as calculated for UK tax purposes. Whilst it is anticipated that the Company will
satisfy the “acceptable distribution test”, UK resident companies holding, whether alone or with
relevant associates, 25 per cent. or more of the Shares (directly or indirectly) should seek their own
specific professional tax advice.

Chapter II of Part IV of the Finance Act 1996 (“FA 1996”) provides that, if at any time in an
accounting period a company within the charge to UK corporation tax holds a material interest in an
offshore fund within the meaning of the relevant provisions of the Taxes Act, and there is a time in that
period when that fund fails to satisfy the non-qualifying investments test, the material interest held by
such a corporate investor will be treated for the accounting period as if it were rights under a creditor
relationship for the purposes of the rules relating to the taxation of most corporate debt contained in
FA 1996 (the “Corporate Debt Regime”). The Shares will (as explained above) constitute material
interests in an offshore fund but on the basis of the investment policies of the Company, it is
anticipated that, the Company should satisfy the “non-qualifying investments test”. However, there can
be no guarantee that the test will always be satisfied at any given time and in circumstances where it is
not so satisfied the Shares will be treated for corporation tax purposes as within the Corporate Debt
Regime with the result that all returns on the Shares in respect of each corporate investor’s accounting
period (including gains, profits and deficits) will be taxed as an income receipt or relieved as expenses.
Accordingly, a corporate investor in the Company may, depending on its own circumstances, incur a
charge to corporation tax on an unrealised increase in the value of its holding of Shares. The provisions
relating to non-distributing funds and those relating to holdings in controlled foreign companies would
in such a case not apply to Shareholders.

Persons resident or ordinarily resident in the United Kingdom for taxation purposes (and who, if
individuals, are also domiciled in the United Kingdom for those purposes) are also referred to the
provisions of section 13 of the Taxation of Chargeable Gains Act 1992 (“Section 13”). Section 13
applies to any person who has an interest in the Company as a “participator” for UK taxation purposes
(which term includes a Shareholder) at a time when any gain accrues to the Company (such as on a
disposal of any of its investments) which constitutes a chargeable gain for those purposes if, at the same
time, the Company would, if resident in the United Kingdom for taxation purposes, be a “close”
company for those purposes. The provisions of Section 13 would, if applied, result in any such person
who is a “participator” in the Company being treated for the purposes of United Kingdom taxation of
chargeable gains as if a part of any chargeable gain accruing to the Company had accrued to that
person directly, that part being equal to the proportion of the gain that corresponds to that person’s
proportionate interest in the Company as a “participator”. No liability under Section 13 could be
incurred by such a person, however, where such proportion does not exceed one-tenth of the gain.

Stamp duty and stamp duty reserve tax
Provided no share register is maintained in the United Kingdom, neither an agreement to sell Shares,
nor the surrender of Shares on their redemption, should give rise to a liability to stamp duty reserve
tax.

Liability to stamp duty will not arise provided that any instrument in writing transferring Shares is
executed and retained at all times outside the United Kingdom. A liability to stamp duty or stamp duty
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reserve tax (currently at the rate of 0.5 per cent. of the relevant consideration) could arise in certain
circumstances on the transfer of assets in specie, rather than cash, to Shareholders upon redemption
of their Shares.

3. European Savings Directive
Dividends and other distributions made by the Company, together with payment of the proceeds of
sale and/or redemption of Shares in the Company, may in future (depending on the investment
portfolio of the Company and the location of the paying agent – the definition of a paying agent for
the purposes of the European Savings Directive is not necessarily the same person who may legally be
regarded as the paying agent) be subject to the exchange of information regime or withholding tax
imposed by EU Council Directive 2003/48/EC of 3 June 2003 (the “Directive”) on taxation of savings
income in the form of interest payments. If a payment is made to a Shareholder who is an individual
resident in a Member State (or a “residual entity” established in a Member State) by a paying agent
resident in another Member State (or in certain circumstances the same Member State of the
Shareholder) then the Directive may apply. The Directive applies to payments of interest made on or
after 1 July 2005 and applicants for Shares in the Company will be requested to provide certain
information as required under the Directive.

It should be noted that the imposition of exchange of information and/or withholding tax on payments
made to certain individuals and residual entities resident in a Member State also applies to those
resident or located in any of the following countries; Anguilla, Aruba, British Virgin Islands, Cayman
Island, Guernsey, Isle of Man, Jersey, Montserrat, Netherlands Antilles and Turks and Caicos Islands.
The following countries, Andorra, Liechtenstein, Monaco, San Marino and Switzerland, will not be
participating in automatic exchange of information. To the extent that they will exchange information
it will be on a request basis only. Their participation is confined to imposing a withholding tax.
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PART VI

GENERAL INFORMATION

1. Incorporation, registered office and share capital
(a) The Company was incorporated in Ireland on 26 March 2007 as an open-ended umbrella type

investment company with variable capital and limited liability under registration number 436875. The
Company has no subsidiaries. There exists segregated liability between the Funds of the Company.

(b) The registered office of the Company is Guild House, Guild Street, International Financial
Services Centre, Dublin 1, Ireland.

(c) The authorised capital of the Company is €300,000 divided into 300,000 non-participating shares
of €1 each and 500,000,000,000 participating shares of no par value each. Non-participating
shares do not entitle the holders thereof to any dividend and on a winding up entitle the holders
thereof to receive the amount paid up thereon but do not otherwise entitle them to participate in
the assets of the Company. The Directors have the power to allot shares in the capital of the
Company on such terms and in such manner as they may think fit.

(d) As at the date of this Prospectus, the current issued share capital of the Company is €300,000,
consisting of the 300,000 non-participating shares. This comprises the minimum share capital
required by the UCITS Regulations and is held by the Investment Manager (299,998 shares), the
Investment Adviser (1 share) and Anthony Peter Drain (1 share on trust for the Investment Adviser).

(e) No share capital of the Company has been put under option nor has any share capital been agreed
(conditionally or unconditionally) to be put under option.

(f) As at the date of this Prospectus no Fund has commenced operations and no accounts therefore
have been made up and no dividends have been declared.

(g) The International Security Identification Number to be assigned to the Shares of each Fund will
be set out in the relevant Supplement to this Prospectus.

2. Memorandum and articles
(a) Clause 3 of the memorandum of association of the Company provides that the Company’s sole

object is the collective investment in either or both transferable securities and other liquid
financial assets referred to in regulation 45 of the UCITS Regulations of capital raised from the
public and the Company operates on the principle of risk spreading.

(b) Pursuant to the Articles of Association, the Directors are permitted to delegate the administration
functions of the Company to an administrator, as set out in Part II of this Prospectus.

3. Variation of share rights and pre-emption rights
(a) The rights attaching to the Shares issued in any Class or Fund may, whether or not the Company

is being wound up, be varied or abrogated with the consent in writing of the Shareholders of
three-quarters of the issued Shares of that Class or Fund, or with the sanction of an ordinary
resolution passed at a general meeting of the Shareholders of that Class or Fund.

(b) A resolution in writing signed by all the Shareholders and holders of non-participating shares for
the time being entitled to attend and vote on such resolution at a general meeting of the Company
shall be treated as valid and effective for all purposes as if the resolution had been passed at a
general meeting of the Company duly convened and held and if described as a special resolution
shall be deemed to be a special resolution.

(c) The rights attaching to the Shares shall not be deemed to be varied by the creation, allotment or
issue of any further Shares ranking pari passu with Shares already in issue.

(d) There are no rights of pre-emption upon the issue of Shares in the Company. Annex III (4.5)
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4. Voting rights
The following rules relating to voting rights apply:

(a) Fractions of Shares do not carry voting rights.

(b) Every Shareholder or holder of non-participating shares present in person or by proxy who votes
on a show of hands shall be entitled to one vote.

(c) The chairman of a general meeting of a Fund or Class or any Shareholder of a Fund or Class
present in person or by proxy at a meeting of a Fund or Class may demand a poll.

(d) The chairman of a general meeting of the Company, at least two Members present in person or
by proxy, or any Member or Members present in person or by proxy representing at least one
tenth of the Shares in issue having the right to vote at such meeting may demand a poll.

(e) On a poll every Shareholder present in person or by proxy shall be entitled to one vote in respect
of each Share held by him and every holder of non-participating shares shall be entitled to one
vote in respect of all non-participating shares held by him. A Shareholder entitled to more than
one vote need not cast all his votes or cast all the votes he uses in the same way.

(f) In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll is demanded shall be entitled
to a second or casting vote.

(g) Any person (whether a Shareholder or not) may be appointed to act as a proxy; a Shareholder
may appoint more than one proxy to attend on the same occasion.

(h) Any instrument appointing a proxy must be deposited at the registered office, not less than 48
hours before the meeting or at such other place and by such time as is specified in the notice
convening the meeting The Directors may at the expense of the Company send by post or
otherwise to the Shareholders instruments of proxy (with or without prepaid postage for their
return) and may either leave blank the appointment of the proxy or nominate one or more of the
Directors or any other person to act as proxy.

(i) To be passed, ordinary resolutions of the Company or of the Shareholders of a particular Fund
or Class will require a simple majority of the votes cast by the Shareholders voting in person or
by proxy at the meeting at which the resolution is proposed. Special resolutions of the Company
or of the Shareholders of a particular Fund or Class will require a majority of not less than 75
per cent. of the Shareholders present in person or by proxy and voting in general meeting in order
to pass a special resolution including a resolution to amend the Articles of Association.

5. Meetings
(a) The Directors may convene extraordinary general meetings of the Company at any time. The

Directors shall convene an annual general meeting within six months of the end of each
Accounting Period.

(b) Not less than twenty one days’ notice of every annual general meeting and any meeting convened
for the passing of a special resolution must be given to Shareholders and fourteen days’ notice
must be given in the case of any other general meeting.

(c) Two Members present either in person or by proxy shall be a quorum for a general meeting
provided that the quorum for a general meeting convened to consider any alteration to the Class
rights of Shares shall be two Shareholders holding or representing by proxy at least one third of
the issued Shares of the relevant Fund or Class. If within half an hour after the time appointed
for a meeting a quorum is not present, the meeting, if convened on the requisition of or by
Shareholders, shall be dissolved. In any other case it shall stand adjourned to the same time, day
and place in the next week or to such other day and at such other time and place as the Directors
may determine and if at the adjourned meeting a quorum is not present within half an hour from
the time appointed for the meeting, the Members present shall be a quorum and in the case of a
meeting of a Fund or Class convened to consider the variation of rights of Shareholders in such
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Fund or Class the quorum shall be one Shareholder holding Shares of the Fund or Class in
question or his proxy. All general meetings will be held in Ireland.

(d) The foregoing provisions with respect to the convening and conduct of meetings shall save as
otherwise specified with respect to meetings of Funds or Classes and, subject to the Act, have
effect with respect to separate meetings of each Fund or Class at which a resolution varying the
rights of Shareholders in such Fund or Class is tabled.

6. Reports and accounts
The Company will prepare an annual report and audited accounts in accordance with Irish GAAP as
at 30 June in each year and a half-yearly report and unaudited accounts as of 31 December in each year
with the first annual report to be made up to 30 June 2008 and the first semi-annual report to be made
up to 31 December 2007. The audited annual report and accounts will be published within four months
of the Company’s financial year end and its semi-annual report will be published within two months
of the end of the half year period and in each case will be notified to a Regulatory Information Service,
will be offered to potential investors before conclusion of a contract, will be sent to Shareholders free
of charge and will be made available to the public at the registered office of the Company.

7. Communications and notices to Shareholders
Communications and notices to Shareholders or the first named of joint Shareholders shall be deemed
to have been duly given as follows:

MEANS OF DISPATCH DEEMED RECEIVED
Delivery by hand: The day of delivery or next following working day

if delivered outside usual business hours.

Post: 48 hours after posting.

Fax: The day on which a positive transmission receipt
is received.

Publication of notice or The day of publication in a daily newspaper
advertisement of notice: circulating in the country or countries where

Shares are marketed.

8. Transfer of Shares
(a) Transfers of Shares may be effected in writing in any usual or common form, signed by or on

behalf of the transferor and every transfer shall state the full name and address of the transferor
and transferee.

(b) The Directors may from time to time specify a fee for the registration of instruments of transfer
provided that the maximum fee may not exceed 5 per cent. of the Net Asset Value of the Shares
subject to the transfer on the Dealing Day immediately preceding the date of the transfer.

The Directors may decline to register any transfer of Shares if:

(i) all applicable taxes and/or stamp duties have not been paid in respect of the instrument of
transfer;

(ii) the instrument of transfer is not deposited at the registered office of the Company or such
other place as the Directors may reasonably require, accompanied by such evidence as the
Directors may reasonably require to show the right of the transferor to make the transfer, or
such relevant information and declarations as the Directors may reasonably require from the
transferee including, without limitation, information and declarations of the type which may
be requested from an applicant for Shares in the Company and such fee as may from time to
time be specified by the Directors for the registration of any instrument of transfer; or
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(iii) they are aware or reasonably believe the transfer would result in the beneficial ownership of
such Shares by a person in contravention of any restrictions on ownership as further detailed
in paragraph 8(b)(iv) below;

(iv) it has come to their attention that the person to whom the Share is to be transferred is a U.S.
Person and (i) as a consequence of such transfer the Company may be required to register
or qualify under the U.S. Investment Company Act of 1940, as amended, or (ii) as a
consequence of such transfer the Company's assets are considered “plan assets” within the
meaning of the plan asset regulations under the U.S. Employee Retirement Income Security
Act of 1974, amended (“ERISA”) (the “U.S. Restriction”). The Directors may require as a
condition of any transfer that the transferee represent that it is not a U.S. Person. The
Directors may subject registration of any transfer of Shares to a U.S. Person to such
conditions as Directors, acting in their discretion, may determine to be necessary or
convenient for purposes of compliance with the U.S. Restriction. Without limiting the
generality of the foregoing, the Directors may require any U.S. Person that acquires Shares
to execute a special investor letter, containing representation as to United States compliance
matters and establishing certain restrictions on the transfer of the Shares.

(c) The registration of transfers may be suspended for such periods as the Directors may determine
provided that each registration may not be suspended for more than 30 days.

9. Directors
The following is a summary of the principal provisions in the Articles of Association relating to the
Directors:

(a) Unless otherwise determined by an ordinary resolution of the Company in general meeting, the
number of Directors shall not be less than two nor more than nine.

(b) A Director need not be a Shareholder.

(c) The Articles of Association contain no provisions requiring Directors to retire on attaining a
particular age. Directors are not required to retire by rotation save any Director who is a director,
partner, other officer or employee of, or professional adviser to, the Investment Manager or any
other company in the same group as the Investment Manager.

(d) A Director may vote and be counted in the quorum at a meeting to consider the appointment or
the fixing or variation of the terms of appointment of any Director to any office or employment
with the Company or any company in which the Company is interested, but a Director may not
vote or be counted in the quorum on a resolution concerning his own appointment.

(e) The Directors of the Company for the time being are entitled to such remuneration as may be
determined by the Directors and disclosed in this Prospectus and may be reimbursed all
reasonable travel, hotel and other expenses incurred in connection with the business of the
Company or the discharge of their duties and may be entitled to additional remuneration if called
upon to perform any special or extra services to or at the request of the Company.

(f) A Director may hold any other office or position within the Company, other than the office of
auditor, in conjunction with his office of Director on such terms as to tenure of office or otherwise
as the Directors may determine.

(g) No Director shall be disqualified by his office from contracting with the Company as vendor,
purchaser or otherwise, nor shall any contract or arrangement entered into by or on behalf of the
Company in which any Director is in any way interested be liable to be avoided, nor shall any
Director who is so interested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding that office or of the fiduciary
relationship thereby established, but the nature of his interest must be declared by him at the
meeting of the Directors at which the proposal to enter into the contract or agreement is first
considered or, if the Director in question was not at the date of that meeting interested in the
proposed contract or arrangement, at the next Directors’ meeting held after he becomes so
interested. A general notice in writing given to the Directors by any Director to the effect that he
is a member of any specified company or firm and is to be regarded as interested in any contract
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or arrangement which may thereafter be made with that company or firm is deemed to be a
sufficient declaration of interest in relation to any contract or arrangement so made.

(h) A Director may not vote in respect of any contract or arrangement or any proposal whatsoever
in which he has any material interest or a duty which conflicts with the interests of the Company
and shall not be counted in the quorum at a meeting in relation to any resolution upon which he
is debarred from voting unless the Directors resolve otherwise. However, a Director may vote and
be counted in the quorum in respect of any proposal concerning any other company in which he
is interested directly or indirectly, whether as an officer or shareholder or otherwise, provided that
he is not the holder of 5 per cent. or more of the issued shares of any class of such company or
of the voting rights available to members of such company. A Director may also vote and be
counted in the quorum in respect of any proposal concerning an offer of Shares in which he is
interested as a participant in an underwriting or sub-underwriting arrangement and may also vote
in respect of the giving of any security, guarantee or indemnity in respect of money lent by the
Director to the Company or in respect of the giving of any security, guarantee or indemnity to a
third party in respect of a debt obligation of the Company for which the Director has assumed
responsibility in whole or in respect of the purchase of directors’ and officers’ liability insurance.

(i) The office of a Director shall be vacated in any of the following events namely:

(a) if he resigns his office by notice in writing signed by him and left at the registered office of
the Company;

(b) if he becomes bankrupt or makes any arrangement or composition with his creditors
generally;

(c) if he becomes of unsound mind;

(d) if he is absent from meetings of the Directors for six successive months without leave
expressed by a resolution of the Directors and the Directors resolve that his office be
vacated;

(e) if he ceases to be a Director by virtue of, or becomes prohibited or restricted from being a
Director by reason of, an order made under the provisions of any law or enactment;

(f) if he is requested by a majority of the other Directors (not being less than two in number) to
vacate office; or

(g) if he is removed from office by ordinary resolution of the Company.

10. Directors’ interests
(a) None of the Directors has or has had any direct interest in the promotion of the Company or in

any transaction effected by the Company which is unusual in its nature or conditions or is
significant to the business of the Company up to the date of this Prospectus or in any contracts
or arrangements of the Company subsisting at the date hereof other than:

(i) Daniel Freedman is a director of the Investment Manager and the Investment Adviser; and

(ii) any such interests as may relate specifically to individual Funds and which will be set out in
the relevant Supplement for that Fund.

(b) With the exception of Daniel Freedman, who, through his shareholding in the Investment
Manager is an indirect shareholder of non-participating shares of the Company, no present
Director or any connected person has any interests beneficial or non-beneficial in the share capital
of the Company.

(c) None of the Directors has a service contract with the Company nor are any such service contracts
proposed.

11. Winding up
(a) The Company or any Fund may be wound up if:

(i) At any time after the first anniversary of the incorporation of the Company, the Net Asset
Value of the Company or any Fund falls below €1 million on each Dealing Day for a period
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of six consecutive weeks and the Shareholders resolve by ordinary resolution to wind up the
Company;

(ii) Within a period of three months from the date on which: (a) the Custodian notifies the
Company of its desire to retire in accordance with the terms of the Custodian Agreement
and has not withdrawn notice of its intention to so retire; (b) the appointment of the
Custodian is terminated by the Company in accordance with the terms of the Custodian
Agreement; or (c) the Custodian ceases to be approved by the Financial Regulator to act as
a custodian; and no new custodian has been appointed, the Directors shall instruct the
Company Secretary to forthwith convene an extraordinary general meeting of the Company
at which there shall be proposed an ordinary resolution to wind up the Company.
Notwithstanding anything set out above, the Custodian’s appointment shall only terminate
on revocation of the Company’s authorisation by the Financial Regulator;

(iii) The Custodian has notified the Company of its desire to retire or ceases to be qualified to
act as custodian or its appointment has been terminated and no new custodian has been
appointed and the Shareholders resolve by ordinary resolution to wind up the Company;

(iv) The Shareholders (or, where appropriate the Shareholders of the relevant Fund), resolve by
ordinary resolution that the Company or any Fund by reason of its liabilities cannot
continue its business and that it be wound up; or

(iv) The Shareholders (or, where appropriate the Shareholders of the relevant Fund), resolve by
special resolution to wind up the Company or any Fund.

(b) In the event of a winding up, the liquidator shall apply the assets of each Fund in such manner
and order as he thinks fit in satisfaction of creditors’ claims.

(c) The liquidator shall in relation to the assets available for distribution among Shareholders make
such transfers thereof to and from the Funds and/or Classes as may be necessary in order that the
effective burden of creditors’ claims which are attributable to the Company as a whole may be
shared between the Shareholders of different Funds and/or Classes in such proportions as the
liquidator in his discretion deems equitable and subject to the segregation of liability between the
Funds.

(d) The assets available for distribution among the Shareholders shall be applied in the following
priority:

(i) firstly, in the payment to the Shareholders of each Class or Fund of a sum in the Base
Currency (or in any other currency selected and at such rate of exchange as determined by
the liquidator) as nearly as possible equal to the Net Asset Value of the Shares of the relevant
Class or Fund held by such Shareholders respectively as at the date of commencement of
winding up;

(ii) secondly, in the payment to the holders of non-participating shares of €1 each per share out
of the assets of the Company not comprised within any Fund provided that if there are
insufficient assets to enable such payment in full to be made, no recourse shall be had to the
assets comprised within any of the Funds;

(iii) thirdly, in the payment to the Shareholders of each Class or Fund of any balance then
remaining in the relevant Fund, in proportion to the number of Shares held in the relevant
Class or Fund; and

(iv) fourthly, any balance then remaining and not attributable to any Fund or Class shall be
apportioned between the Funds and Classes pro-rata to the Net Asset Value of each Fund
or attributable to each Class immediately prior to any distribution to Shareholders and the
amounts so apportioned shall be paid to Shareholders pro-rata to the number of Shares in
that Fund or Class held by them.

(e) The liquidator may, with the authority of an ordinary resolution of the Company, divide among
the Shareholders (pro rata to the value of their respective shareholdings in the Company) in specie
the whole or any part of the assets of the Company and whether or not the assets shall consist of
property of a single kind provided that any Shareholder shall be entitled to request the sale of any
asset or assets proposed to be so distributed and the distribution to such Shareholder of the net
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cash proceeds of such sale. The costs of any such sale shall be borne by the relevant Shareholder.
The liquidator may, with like authority, vest any part of the assets in trustees upon such trusts for
the benefit of Shareholders as the liquidator shall think fit and the liquidation of the Company
may be closed and the Company dissolved, provided that no Shareholder shall be compelled to
accept any asset in respect of which there is any liability. Further the liquidator may with like
authority transfer the whole or part of the assets of the Company to a company or collective
investment scheme (the “Transferee Company”) on terms that Shareholders in the Company shall
receive from the Transferee Company shares or units in the Transferee Company of equivalent
value to their shareholdings in the Company.

(f) Notwithstanding any other provision contained in the Articles of Association, should the
Directors at any time and in their absolute discretion resolve that it would be in the best interests
of the Shareholders to wind up the Company, the Company Secretary shall forthwith at the
Directors’ request convene an extraordinary general meeting of the Company at which there shall
be presented a proposal to appoint a liquidator to wind up the Company and if so appointed, the
liquidator shall distribute the assets of the Company in accordance with the Articles of
Association.

12. Indemnities and insurance
The Directors (including alternates), Company Secretary and other officers of the Company and its
former directors and officers shall be indemnified by the Company against losses and expenses to which
any such person may become liable by reason of any contract entered into or any act or thing done by
him as such officer in the discharge of his duties (other than in the case of fraud, negligence or wilful
default). The Company acting through the Directors is empowered under the Articles of Association
to purchase and maintain for the benefit of persons who are or were at any time Directors or officers
of the Company insurance against any liability incurred by such persons in respect of any act or
omission in the execution of their duties or exercise of their powers.

13. Notification and disclosure of major holdings
The Company has been granted a partial derogation from Listing Rule 9.2.6B in respect of compliance
with rules 5.1.2 and 5.6.1 of the Disclosure and Transparency Rules.

(a) Shareholders must notify the Company of the percentage of voting rights that they hold through
the direct or indirect holding of Financial Instruments (or a combination thereof) if the
percentage of those rights reaches, exceeds or falls below 10 per cent. (and each 1 per cent.
thereafter) as a result of an acquisition or disposal of Shares or Financial Instruments, or as a
result of events changing the breakdown of voting rights on the basis of information disclosed to
the public by the Company.

(b) On receipt of notification from Shareholders, as soon as possible and in any event by no later than
the third Trading Day following such receipt, the Company will make public all the information
contained in the notification through a Regulatory Information Service.

(c) The Company will publish the total voting rights in respect of its issued shares at the same time
as it publishes the Net Asset Value per Share on the internet at www.spa-etf.com and though a
Regulatory Information Service for Listing Rules purposes.

14. General
(a) As at the date of this Prospectus, the Company has no loan capital (including term loans)

outstanding or created but unissued nor any mortgages, charges, debentures or other borrowings
or indebtedness in the nature of borrowings, including bank overdrafts, liabilities under
acceptances (other than normal trade bills), acceptance credits, finance leases, hire purchase
commitments, guarantees, other commitments or contingent liabilities.

(b) As at the date of this Prospectus the Company does not have, nor has it had since the date of
incorporation, any employees.
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(c) As at the date of this Prospectus, the Company does not intend to purchase or acquire, nor has it
agreed to purchase or acquire, any property.

(d) The rights conferred on Shareholders by virtue of their shareholdings are governed by the Articles
of Association, the general law of Ireland and the Act.

(e) There has been no significant change in the financial or trading position of SPA ETF Plc since
the date of its incorporation.

(f) Deloitte Corporate Finance has given and not withdrawn its written consent to the inclusion in
this Prospectus of the references herein to its name in the form and context in which they appear.

(g) The Company is not, nor has been, involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Company is
aware), since its incorporation, which have had in the recent past, or may have, significant effects
on the Company’s financial position or profitability.

(h) The Company has no subsidiaries.

(i) As at the date of this Prospectus, no person has any preferential right to subscribe for any
authorised but unissued capital of the Company.

(j) As at the date of this Prospectus, the Company has not been notified of any person who has a
notifiable interest in the Company’s Shares.

15. Material contracts
(a) As at the date of the Prospectus, the following contracts which are material have been entered into

by the Company otherwise than in the ordinary course of business since the date of its
incorporation, or contain provisions under which the Company has an obligation or entitlement
which is material to the Company:

(i) Investment Management Agreement between the Company and the Investment Manager
dated 30 May 2007 under which the Investment Manager was appointed as investment
manager of the Company’s assets subject to the overall supervision of the Directors. The
Investment Management Agreement may be terminated by either party on six months’
written notice or forthwith by notice in writing in certain circumstances such as the
insolvency of either party or an unremedied breach after notice. The Investment Manager
has the power to delegate its duties in accordance with the Financial Regulator’s
requirements. The Investment Management Agreement provides that the Company shall,
out of the Company’s assets indemnify the Investment Manager and its delegates, agents and
employees against and hold it harmless from any actions, proceedings, damages, claims,
costs, demands and expenses including legal and professional expenses brought against or
suffered or incurred by the Investment Manager in the performance of its duties other than
due to the negligence, fraud, bad faith or wilful default of the Investment Manager in the
performance of its obligations.

(ii) Transfer Agency Agreement between the Company, the Administrator, the UK Paying Agent
and the Transfer Agent dated 30 May 2007 under which the latter was appointed as transfer
agent of the Company’s Shares subject to the overall supervision of the Directors and the
UK Paying Agent agreed to provide paying agency services for UK resident Shareholders in
relation to dividend payments and to provide a representation office for the Company. The
Transfer Agency Agreement shall continue in force for a fixed term of three years and
thereafter until terminated by any party giving to the other parties not less than six months’
notice in writing. The agreement may be terminated forthwith by notice in writing by any
party to the other parties in certain circumstances such as the insolvency of any party or
unremedied breach after notice. The Transfer Agent has the power to delegate its duties. The
agreement provides that the Company shall indemnify the Transfer Agent and the UK
Paying Agent from and against all loss, save where such loss arises as a result of the
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negligence, fraud, bad faith or wilful default in the performance of the Transfer Agent’s
obligations.

(iii) Administration Agreement between the Company and the Administrator dated 30 May 2007
under which the latter was appointed as administrator to provide certain administration and
related services to the Company subject to the terms and conditions contained therein and
subject to the overall supervision of the Directors. The Company shall indemnify the
Administrator against all loss save where such loss arises as a result of the negligence, wilful
default or fraud of the Administrator. The Administration Agreement is capable of being
terminated by not less than six months’ notice given by either party. The agreement may be
terminated forthwith by notice in writing by either party to the other party in certain
circumstances such as the insolvency of either party or unremedied breach after notice.

(iv) Custodian Agreement between the Company and the Custodian dated 30 May 2007 under
which the Custodian was appointed as custodian of the Company’s assets subject to the
overall supervision of the Directors. The Company shall indemnify the Custodian against all
loss save where such loss arises as a result of the Custodian’s unjustifiable failure to perform
its obligations or its improper performance of them. The Custodian Agreement is capable of
being terminated by not less than six months’ notice given by either party. The agreement
may be terminated forthwith by notice in writing by either party to the other party in certain
circumstances such as the insolvency of either party or unremedied breach after notice.

(v) Memorandum of Understanding in relation to market making services between the Company
and Flow Traders BV (“Flow Traders”) dated 29 August 2007 under which the latter will
provide market making services to the Company. The Company will not charge creation and
redemption fees to Flow Traders, however Flow Traders will pay directly to the
Administrator the fee for creating and redeeming units in the Funds.

The agreement will remain effective for a period of 12 months from the date on which the
Shares are first listed on the London Stock Exchange and will automatically renew for
successive 12 month periods unless either party provides 30 day’s notice of its intention to
cease their commitment to the memorandum of understanding.

(b) The following contract which is or may be material has been entered into by the Investment
Manager otherwise than in the ordinary course of business in the two years preceding the
publication of this Prospectus, or contains provisions under which the Investment Manager has
an obligation or entitlement which is material to the Company:

(i) Investment Advisory Agreement between the Investment Adviser and the Investment
Manager dated 30 May 2007 under which the Investment Adviser will provide non-
discretionary investment advice to the Company and the Investment Manager. The
Investment Manager shall indemnify the Investment Adviser against all loss save where such
loss arises as a result of the Investment Adviser’s negligence, bad faith, fraud, wilful default
or recklessness. The Investment Advisory Agreement is capable of being terminated by not
less than six months’ notice given by any party or immediately upon written agreement
between the parties. The agreement may be terminated forthwith by notice in writing by any
party to the other parties in certain circumstances such as the insolvency of any party or
unremedied breach after notice.

16. Intellectual property
SPA ETFs Inc. has secured trademark rights in the U.S. for the names “SPA ETF” and “SPA ETF
Europe” and has made applications to extend these rights under the Madrid Protocol.

As the names “SPA ETF” and “SPA ETF Europe” are trademarks of the Investment Adviser, on
termination of the Investment Advisory Agreement there is no guarantee that the Company would
continue to be able to use the name SPA ETF Plc.

17. Documents available for inspection
Copies of the following documents, which are available for information only and do not form part of
this document, may be inspected at the registered office of the Company in Ireland (Guild House,
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Guild Street, International Financial Services Centre, Dublin 1, Ireland) during normal business hours
on any Business Day, and at the offices of the UK legal advisers for the life of this Prospectus:

(a) the Articles of Association (copies of which may be obtained free of charge from the
Administrator);

(b) the Act and the UCITS Regulations;

(c) the material contracts referred to in paragraph 14 above;

(d) once published, the latest annual and half yearly reports of the Company (copies of which may
be obtained from either the Transfer Agent or the Administrator free of charge);

(e) the simplified prospectus;

(f) this Prospectus; and

(g) any Supplements.

Copies of this Prospectus may also be obtained by Shareholders from the Administrator at Guild
House, Guild Street, International Financial Services Centre, Dublin 1, Ireland.

At the offices of the UK legal advisers, the Company has, in addition, made facilities available for any
person where complaints about the operation of the scheme can be submitted.

5 September 2007
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APPENDIX I

INVESTMENT RESTRICTIONS

1. Permitted Investments
Investments of a UCITS are confined to:

1.1 Transferable securities and money market instruments which are either admitted to official listing
on a stock exchange in a Member State or non-Member State or which are dealt on a market
which is regulated, operates regularly, is recognised and open to the public in a Member State or
non-Member State.

1.2 Recently issued transferable securities which will be admitted to official listing on a stock
exchange or other market (as described above) within a year.

1.3 Money market instruments, as defined in the UCITS Notices, other than those dealt on a
regulated market.

1.4 Units of UCITS.

1.5 Units of non-UCITS as set out in the Financial Regulator’s Guidance Note 2/03.

1.6 Deposits with credit institutions as prescribed in the UCITS Notices.

1.7 Financial derivative instruments as prescribed in the UCITS Notices.

2. Investment Restrictions
2.1 A UCITS may invest no more than 10 per cent. of net assets in transferable securities and money

market instruments other than those referred to in paragraph 1.

2.2 A UCITS may invest no more than 10 per cent. of net assets in recently issued transferable
securities which will be admitted to official listing on a stock exchange or other market (as
described in paragraph 1.1) within a year. This restriction will not apply in relation to investment
by the UCITS in certain U.S. securities known as Rule 144A securities provided that:

– the securities are issued with an undertaking to register with the US securities and Exchanges
Commission within one year of issue; and

– the securities are not illiquid securities i.e. they may be realised by the UCITS within seven
days at the price, or approximately at the price, at which they are valued by the UCITS.

2.3 A UCITS may invest no more than 10 per cent. of net assets in transferable securities or money
market instruments issued by the same body provided that the total value of transferable securities
and money market instruments held in the issuing bodies in each of which it invests more than 5
per cent. is less than 40 per cent.

2.4 Subject to the prior approval of the Financial Regulator the limit of 10 per cent. (in
paragraph 2.3) is raised to 25 per cent. in the case of bonds that are issued by a credit institution
which has its registered office in a Member State and is subject by law to special public supervision
designed to protect bond-holders. If a UCITS invests more than 5 per cent. of its net assets in
these bonds issued by one issuer, the total value of these investments may not exceed 80 per cent.
of the net asset value of the UCITS.

2.5 The limit of 10 per cent. (in paragraph 2.3) is raised to 35 per cent. if the transferable securities
or money market instruments are issued or guaranteed by a Member State or its local authorities
or by a non-Member State or public international body of which one or more Member States are
members.

2.6 The transferable securities and money market instruments referred to in paragraphs 2.4 and 2.5
shall not be taken into account for the purpose of applying the limit of 40 per cent. referred to in
paragraph 2.3.
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2.7 A UCITS may not invest more than 20 per cent. of net assets in deposits made with the same
credit institution.

Deposits with any one credit institution, other than:

– a credit institution authorised in the EEA;

– a credit institution authorised within a signatory state (other than an EEA Member State) to
the Basle Capital Convergence Agreement of July 1988 (Switzerland, Canada, Japan, United
States); or

– a credit institution authorised in Jersey, Guernsey, the Isle of Man, Australia or New
Zealand

held as ancillary liquidity, must not exceed 10 per cent. of net assets.

This limit may be raised to 20 per cent. in the case of deposits made with the trustee/custodian.

2.8 The risk exposure of a UCITS to a counterparty to an OTC derivative may not exceed 5 per cent.
of net assets.

This limit is raised to 10 per cent. in the case of credit institutions authorised in the EEA or credit
institutions authorised within a signatory state (other than an EEA Member State) to the Basle
Capital Convergence Agreement of July 1988; or a credit institution authorised in Jersey,
Guernsey, the Isle of Man, Australia or New Zealand.

2.9 Notwithstanding paragraphs 2.3, 2.7 and 2.8 above, a combination of two or more of the
following issued by, or made or undertaken with, the same body may not exceed 20 per cent. of
net assets:

– investments in transferable securities or money market instruments;

– deposits; and/or

– risk exposures arising from OTC derivatives transactions.

2.10 The limits referred to in paragraphs 2.3, 2.4, 2.5, 2.7, 2.8 and 2.9 above may not be combined, so
that exposure to a single body shall not exceed 35 per cent. of net assets.

2.11 Group companies are regarded as a single issuer for the purposes of paragraphs 2.3, 2.4, 2.5, 2.7,
2.8 and 2.9. However, a limit of 20 per cent. of net assets may be applied to investment in
transferable securities and money market instruments within the same group.

2.12 A UCITS may invest up to 100 per cent. of net assets in different transferable securities and
money market instruments issued or guaranteed by any Member State, its local authorities, non-
Member States or public international body of which one or more Member States are members.

The individual issuers must be listed in this Prospectus and may be drawn from the following list:

OECD Governments (provided the relevant issues are investment grade), European Investment
Bank, European Bank for Reconstruction and Development, International Finance Corporation,
International Monetary Fund, Euratom, The Asian Development Bank, European Central Bank,
Council of Europe, Eurofima, African Development Bank, International Bank for
Reconstruction and Development (The World Bank), The Inter American Development Bank,
European Union, Federal National Mortgage Association (Fannie Mae), Federal Home Loan
Mortgage Corporation (Freddie Mac), Government National Mortgage Association (Ginnie
Mae), Student Loan Marketing Association (Sallie Mae), Federal Home Loan Bank, Federal
Farm Credit Bank, Tennessee Valley Authority.

The UCITS must hold securities from at least 6 different issuers, with securities from any one issue
not exceeding 30 per cent. of net assets.
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3. Investment in Collective Investment Schemes (“CIS”)
3.1 A UCITS may not invest more than 20 per cent. of net assets in any one CIS.

3.2 Investment in non-UCITS may not, in aggregate, exceed 30 per cent. of net assets.

3.3 The CIS are prohibited from investing more than 10 per cent. of net assets in other CIS.

3.4 When a UCITS invests in the units of other CIS that are managed, directly or by delegation, by
the UCITS management company or by any other company with which the UCITS management
company is linked by common management or control, or by a substantial direct or indirect
holding, that management company or other company may not charge subscription, conversion
or redemption fees on account of the UCITS investment in the units of such other CIS.

3.5 Where a commission (including a rebated commission) is received by the UCITS investment
manager by virtue of an investment in the units of another CIS, this commission must be paid
into the property of the UCITS.

4. Index Tracking UCITS
4.1 A UCITS may invest up to 20 per cent. of net assets in shares and/or debt securities issued by the

same body where the investment policy of the UCITS is to replicate an index which satisfies the
criteria set out in the UCITS Notices and is recognised by the Financial Regulator

4.2 The limit in paragraph 4.1 may be raised to 35 per cent. and applied to a single issuer, where this
is justified by exceptional market conditions.

5. General Provisions
5.1 An investment company, or management company acting in connection with all of the CIS it

manages, may not acquire any shares carrying voting rights which would enable it to exercise
significant influence over the management of an issuing body.

5.2 A UCITS may acquire no more than:

(i) 10 per cent. of the non-voting shares of any single issuing body;

(ii) 10 per cent. of the debt securities of any single issuing body;

(iii) 25 per cent. of the units of any single CIS;

(iv) 10 per cent. of the money market instruments of any single issuing body.

NOTE: The limits laid down in (ii), (iii) and (iv) above may be disregarded at the time of
acquisition if at that time the gross amount of the debt securities, or of the money market
instruments, or the net amount of the securities in issue cannot be calculated.

5.3 Paragraphs 5.1 and 5.2 shall not be applicable to:

(i) transferable securities and money market instruments issued or guaranteed by a Member
State or its local authorities;

(ii) transferable securities and money market instruments issued or guaranteed by a non-
Member State;

(iii) transferable securities and money market instruments issued by public international bodies
of which one or more Member States are members;

(iv) shares held by a UCITS in the capital of a company incorporated in a non-member State
which invests its assets mainly in the securities of issuing bodies having their registered offices
in that State, where under the legislation of that State such a holding represents the only way
in which the UCITS can invest in the securities of issuing bodies of that State. This waiver is
applicable only if in its investment policies the company from the non-Member State complies
with the limits laid down in paragraphs 2.3 to 2.11, 3.1, 3.2, 5.1, 5.2, 5.4, 5.5 and 5.6, and
provided that where these limits are exceeded, paragraphs 5.5 and 5.6 below are observed.
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(v) Shares held by an investment company or investment companies in the capital of subsidiary
companies carrying on only the business of management, advice or marketing in the country
where the subsidiary is located, in regard to the repurchase of units at unit-holders’ request
exclusively on their behalf.

5.4 UCITS need not comply with the investment restrictions herein when exercising subscription rights
attaching to transferable securities or money market instruments which form part of their assets.

5.5 The Financial Regulator may allow recently authorised UCITS to derogate from the provisions of
2.3 to 2.12, 3.1, 3.2, 4.1 and 4.2 for six months following the date of their authorisation, provided
they observe the principle of risk spreading.

5.6 If the limits laid down herein are exceeded for reasons beyond the control of a UCITS, or as a result
of the exercise of subscription rights, the UCITS must adopt as a priority objective for its sales
transactions the remedying of that situation, taking due account of the interests of its Unitholders.

5.7 Neither an investment company, nor a management company or a trustee acting on behalf of a
unit trust or a management company of a common contractual fund, may carry out uncovered
sales of:

– transferable securities;

– money market instruments;

– units of CIS; or

– financial derivative instruments.

5.8 A UCITS may hold ancillary liquid assets.

6. Financial Derivative Instruments (‘FDIs’)
6.1 The UCITS global exposure (as prescribed in the UCITS Notices) relating to FDIs must not

exceed its total net asset value.

6.2 Position exposure to the underlying assets of FDIs, including embedded FDIs in transferable
securities or money market instruments, when combined where relevant with positions resulting
from direct investments, may not exceed the investment limits set out in the UCITS Notices. (This
provision does not apply in the case of index based FDIs provided the underlying index is one
which meets with the criteria set out in the UCITS Notices.)

6.3 UCITS may invest in FDIs dealt in over-the-counter (OTC) provided that:

– The counterparties to over-the-counter transactions (OTCs) are institutions subject to
prudential supervision and belonging to categories approved by the Financial Regulator.

6.4 Investment in FDIs are subject to the conditions and limits laid down by the Financial Regulator

7. Restrictions on Borrowing and Lending
(a) A Fund may borrow up to 10 per cent. of its Net Asset Value provided such borrowing is on a

temporary basis. A Fund may charge its assets as security for such borrowings.

(b) A Fund may acquire foreign currency by means of a “back to back” loan agreement. Foreign
currency obtained in this manner is not classified as borrowing for the purposes of the borrowing
restrictions set out at (a) above provided that the offsetting deposit:

(i) is denominated in the base currency of the Fund; and

(ii) equals or exceeds the value of the foreign currency loan outstanding.

The Company will, with respect to each Fund, adhere to any criteria necessary to obtain and/or
maintain any credit rating in respect of any Shares or Class in the Company, subject to the UCITS
Regulations.
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APPENDIX II

RECOGNISED EXCHANGES

The following is a list of regulated stock exchanges and markets which operate regularly and are
recognised and open to the public in which the assets of each Fund may be invested from time to time.
The exchanges and markets are listed in accordance with the Financial Regulator’s requirements. With
the exception of permitted investments in unlisted securities and over-the-counter derivative
instruments, investment in securities and financial derivative instruments will be restricted to the stock
exchanges and markets below. The Financial Regulator does not issue a list of approved stock
exchanges or markets. The stock exchanges and markets will be drawn from the following list:

(i) any stock exchange which is:

– located in any Member State of the European Union; or

– located in any Member State of the European Economic Area (European Union, Norway,
Iceland and Liechtenstein); or

– located in any of the following countries:

Australia
Canada
Japan
Hong Kong
New Zealand
Switzerland
United States of America

(ii) any of the following stock exchanges or markets:

Argentina – Bolsa de Comercio de Buenos Aires
Argentina – Bolsa de Comercio de Cordoba
Argentina – Bolsa de Comercio de Rosario
Brazil – Bolsa de Valores do Rio de Janeiro
Brazil – Bolsa de Valores de Sao Paulo
Chile – Bolsa de Comercio de Santiago
Chile – Bolsa Electronica de Chile
Colombia – Bolsa de Bogota
Colombia – Bolsa de Medellin
Colombia – Bolsa de Occidente
Croatia – Zagreb Stock Exchange
Mexico – Bolsa Mexicana de Valores
New Zealand – New Zealand Stock Exchange
Peru – Bolsa de Valores de Lima
Romania – Bucharest Stock Exchange
South Africa – Johannesburg Stock Exchange
Venezuela – Caracas Stock Exchange
Venezuela – Maracaibo Stock Exchange
Venezuela – Venezuela Electronic Stock Exchange

(iii) any of the following markets:

– MICEX (equity securities that are traded on level 1 or level 2 only);

– RTS1 (equity securities that are traded on level 1 or level 2 only);

– RTS2 (equity securities that are traded on level 1 or level 2 only);

– the market organised by the International Securities Market Association;

– the market conducted by the “listed money market institutions”, as described in the FSA
publication “The Investment Business Interim Prudential Sourcebook” (which replaces the
“Grey Paper”) as amended from time to time;
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– AIM – the Alternative Investment Market in the UK, regulated and operated by the London
Stock Exchange;

– The over-the-counter market in Japan regulated by the Securities Dealers Association of
Japan;

– NASDAQ in the United States;

– The market in U.S. government securities conducted by primary dealers regulated by the
Federal Reserve Bank of New York;

– The over-the-counter market in the United States regulated by the National Association of
Securities Dealers Inc. (also described as the over-the-counter market in the United States
conducted by primary and secondary dealers regulated by the Securities and Exchanges
Commission and by the National Association of Securities Dealers (and by banking
institutions regulated by the U.S. Comptroller of the Currency, the Federal Reserve System
or Federal Deposit Insurance Corporation);

– The French market for Titres de Créances Négotiables (over-the-counter market in
negotiable debt instruments);

– NASDAQ Europe (is a recently formed market and the general level of liquidity may not
compare favourably to that found on more established exchanges);

– the over-the-counter market in Canadian Government Bonds, regulated by the Investment
Dealers Association of Canada.

– SESDAQ (the second tier of the Singapore Stock Exchange.)

(iv) All derivatives exchanges on which permitted financial derivative instruments may be listed or
traded:

– in a Member State

– in a Member State in the European Economic Area (European Union Norway, Iceland and
Liechtenstein);

– in the United States of America, on the;

● Chicago Board of Trade

● Chicago Board Options Exchange;

● Chicago Mercantile Exchange;

● Eurex U.S.;

● New York Futures Exchange.

● New York Board of Trade;

● New York Mercantile Exchange;

– in New Zealand, on the New Zealand Futures and Options Exchange;

For the purposes of determining the value of the assets of a Fund, the term “Recognised
Exchange” shall be deemed to include, in relation to any derivatives contract utilised by a Fund,
any organised exchange or market on which such contract is regularly traded.
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APPENDIX III

FINANCIAL DERIVATIVE INSTRUMENTS AND 
EFFICIENT PORTFOLIO MANAGEMENT

1. Financial derivative instruments
The financial derivative instruments which the Directors may invest in on behalf of each Fund and the
expected effect of investment in such financial derivative instruments on the risk profile of a Fund are
set out below and, if applicable to one or more particular Funds, in the relevant Supplement. In
addition the attention of investors is drawn to the section below and in each Supplement headed
“efficient portfolio management” and the risks described under the headings “Derivative instruments
risks” and “Currency risk” in the section “Risk factors” at the front of this Prospectus and, if
applicable to a particular Fund, the relevant Supplement.

In general, these financial derivative instruments and techniques and instruments include, but are not
limited to, warrants subject to the conditions set down by the Financial Regulator. A Fund’s investment
in warrants will not exceed 5 per cent. of Net Asset Value at any time. More specifically, the Company
may purchase warrants to gain exposure to listed securities or indices. The Company will typically use
these instrument and/or techniques as set out under the heading “Use of financial derivative
instruments and portfolio management techniques” in Part I of this Prospectus. The Company will not
be leveraged in excess of 100 per cent. of its net assets.

A Fund may purchase warrants to provide an efficient, liquid mechanism for taking position in
securities without the need to purchase and hold the security.

A Fund may utilise stock-lending agreements for efficient portfolio management purposes. In such
transactions the Fund may temporarily transfer its securities to a borrower, with agreement by the
borrower to return equivalent securities to the Fund at pre-agreed time. In entering into such
transactions the Fund will endeavour to increase the returns on its portfolio of securities by receiving
a fee for making its securities available to the borrower. Please see “Credit risk” and “Counterparty
risk” in the section “Risk factors” for details of the risks involved in such practices.

The Company will employ a risk management process which will enable it to monitor and measure the
risks attached to financial derivative positions and details of this process have been provided to the
Financial Regulator. The Investment Manager will not utilise financial derivatives which have not been
included in the risk management process until such time as a revised risk management process has been
reviewed by the Financial Regulator. The Investment Manager will provide on request to Shareholders
supplementary information relating to the risk management methods employed including the
quantitative limits that are applied and any recent developments in the risk and yield characteristics of
the main categories of investments.

2. Efficient portfolio management
The following techniques and instruments may be used in relation to each Fund for the purposes of
hedging or risk reduction or management and/or performance enhancement such as reduction of cost
and/or generation of additional capital or income. Efficient portfolio management means investment
decisions involving transactions that are entered into for one or more of the following specific aims: the
reduction of risk; the reduction of cost; or the generation of additional capital or income for the
Company with an appropriate level of risk, taking into account the risk profile of the Company as
described herein and the general provisions of the UCITS Regulations. A Fund’s ability to use these
techniques and instruments may be limited by market conditions, regulatory limits and tax
considerations and these techniques and instruments may be used only in accordance with the
investment objectives of the relevant Fund. The attention of investors is drawn to the risks described
under the headings “Currency risk” and “Derivative instruments risks” in the section “Risk factors” at
the front of this Prospectus.

Annex XV (1.1)
Annex XV (2.8)
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Derivative instruments

General/interest rate risks
A Fund may use derivative instruments traded on organised exchanges and over-the-counter markets
to attempt to hedge or reduce the overall risk of its investment and to manage interest rate risk.

Exchange rate risks
A Fund may employ techniques and instruments intended to provide protection against exchange rate
risks, in the context of the management of its assets and liabilities. In this regard, a Fund may:

(i) utilise OTC contracts;

(ii) utilise currency options;

(iii) hedge exposure to one currency by entering into forward currency transactions in a related
currency because of the institutional and expected future correlation between the two currencies.

When-issued/delayed delivery securities
Subject to the investment restrictions, a Fund may purchase or sell securities on a when-issued or
delayed-delivery basis for the purposes of efficient portfolio management as described above. In this
instance, payment for and delivery of securities takes place in the future at a stated price in order to
secure what is considered to be an advantageous price and yield to the Fund at the time of entering
into the transaction. Securities are considered “delayed delivery” securities when traded in the
secondary market, or “when-issued” securities if they are an initial issuance of securities. Delayed
delivery securities (which will not begin to accrue interest until the settlement date) and when-issued
securities will be recorded as assets of the Fund and will be subject to risks of market value
fluctuations. The purchase price of delayed delivery and when-issued securities will be recorded as a
liability of the Fund until settlement date and when-issued or delivered as the case may be such
securities will be taken into account when calculating the limits set out in Appendix I under the heading
“Investment Restrictions”.

Stock-lending agreements
Subject to the conditions and limits set out in the UCITS Notices, and for the purposes of efficient
portfolio management, a Fund may use stock-lending agreements to generate additional income for the
relevant Fund. A stock-lending agreement is an agreement under which title to the “loaned” securities
is transferred by a “lender” to a “borrower” with the borrower contracting to deliver “equivalent
securities” to the lender at a later date.
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APPENDIX IV

DIRECTORS’ CURRENT AND PREVIOUS PARTNERSHIPS AND DIRECTORSHIPS

Daniel Freedman
Current Previous
Global Life Assurance Limited None
London and Capital Asset Management Limited
London and Capital Commercial Finance 
Limited
London and Capital Financial Management 
Limited
London and Capital Financial Products Limited
London and Capital Financial Services 
Limited
London and Capital Group Limited
London and Capital Investment Advisors Inc
London and Capital plc
London and Capital Properties Limited
London and Capital Structured Products Limited
MarketGrader.com Corporation
SPA ETF Europe Limited
SPA ETFs Inc.

John Broughan
Current Previous (Past 5 years)
Axial Systematic Strategies Funds plc CPM Managers Ltd
Axial Investment Management Ltd CPM Portfolio Funds plc
Axial Short Term Multi-Asset Fund plc Credaris Feeder Fund plc
DCI Asset Management Ireland Ltd Deveraux Capital International Ltd
DCI Feeder Fund plc KDA Investment Fund 1 plc
DCI Ireland Fund plc Korean Debt Investment Company Ltd
DCI Umbrella Fund plc LSF Debt Securities Company Ltd
E M Interfinance Ltd Gamma Capital Funds plc
European & Global Investments Ltd KAM 2 Bond Investment Company Ltd
Intesa Bank Ireland plc Lonestar Holdings (Ireland)
Matthews Asian Selections Funds plc Lonestar International Finance Ltd
Old Mutual International (Ireland) Ltd Maxblue Ltd
OMAM Alternative Strategies plc NL Debt Collateral Ltd
OMAM Management Co. Ltd NL Debt Investment Ltd
Opal Finance Holdings Ireland Ltd NPL-C Debt Investment Company Ltd
Polaris Fund plc NPL-K Debt Investment Company Ltd
Polaris Fund Trading Ltd NPL-P Debt Investment Company Ltd
Prime Edge Capital plc Old Mutual Fund Managers (Ireland) Ltd
QMC Development Capital Fund plc Old Mutual Global Investments plc
T T International Funds plc OMAM Global Investments plc
UOB Global Capital (Dublin) Ltd Susquehanna Dublin Holdings Ltd
UOB Global Strategies Funds plc Susquehanna Holdings Ireland Ltd

Susquehanna Ireland Ltd
Susquehanna International Securities Ltd

Tom Finlay
Current Previous (Past 5 years)
Avalon Absolute Return Funds Plc Cerci Fund Plc
Caerleon Absolute Returns Funds Earlsfort Ltd
Clann Credo Limited Irish Cancer Society
DnB NOR Asset Management Irish Cancer Society Research Limited

Annex I (14.1)
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Explora European Small & Mid-Cap Fund PLC MCIV Multicurrency Funds Plc
Greff Global Real Estate Fund of Funds PLC Research Institute for a Tobacco-Free Society
Ivy Select Fund Plc State Street Global Advisors Ireland Limited
Laredo Umbrella Fund Plc State Street (Ireland) Limited
Legal and General Fund Managers (Ireland) Ltd
Legal & General CCF Manager Ltd
LGIM High Yield Alpha Fund plc
LGIM Global Macro Fund plc
LGIM Japan Alpha Fund plc
LGIM UK Smaller Companies Alpha Fund plc
Lontana Umbrella Fund PLC
Mercer Global Investments Management Limited
Mercer P I F Fund Plc
MetAM Umbrella Fund PLC
MGI Funds Plc
OCCO Lating-American Fund PLC
Orchard Funds PLC
PREFF Pan-European Real Estate Fund of Funds 
PLC
R2 Alpha Strategies PLC
SSGA Cash Management Fund Plc
SSgA Fixed Income Funds Plc
SSgA Qualified Funds Plc
The Finlay Consultancy Limited
The Real Return Funds PLC
The Siberian Investment Company plc
TG Investment Funds Plc

65



DEFINITIONS

In this Prospectus the following words and phrases have the meanings set forth below:

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

“Accounting Date” means 30 June in each year or such other date as the Directors
may from time to time decide.

“Accounting Period” means a period ending on the Accounting Date and
commencing, in the case of the first such period on the date of
incorporation of the Company and, in subsequent such periods,
on the day following expiry of the last Accounting Period.

“Act” means the Companies Acts of Ireland 1963 to 2006 and every
amendment or re-enactment of the same.

“Administration Agreement” means the agreement made between the Company and the
Administrator dated 30 May 2007.

“Administrator” means BNY Fund Services (Ireland) Limited.

“Application Form” means any application form to be completed by subscribers for
Shares as prescribed by the Company from time to time.

“Articles of Association” means the Memorandum and Articles of Association of the
Company.

“Authorised Participant” means a person who has set up an account with the
Administrator to subscribe for and redeem Shares in a Fund.
Once the Administrator is satisfied that all necessary information
to set up an account has been received, the applicant will be
eligible to subscribe for and redeem Shares in the Fund.

“Base Currency” means the currency of account of a Fund as specified in the
relevant Supplement relating to that Fund.

“Business Day” means a day (other than a Saturday or Sunday or public holiday)
when clearing banks are open for business in the City of London,
or days as may be determined by the Directors and notified to
Shareholders.

“Class” means a particular division of Shares in a Fund.

“Combined Code” means the Combined Code on Corporate Governance issued by
the Financial Reporting Council in the UK in June 2006.

“Company” means SPA ETF Plc.

“Creation Unit” means 25,000 Shares.

“CREST” means the relevant system as defined in the Uncertificated
Securities Regulations 2001, in respect of which CREST Co.
Limited is the operator.

“Custodian” means BNY Trust Company (Ireland) Limited.

“Custodian Agreement” means the agreement made between the Company and the
Custodian dated 30 May 2007.

Annex 1 (5.1.1)
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“Dealing Day” means in relation to a Fund such day or days being not less than
two in each month as shall be specified in the relevant
Supplement for that Fund.

“Dealing Deadline” means in relation to a Fund, such time on any Dealing Day as
shall be specified in the relevant Supplement for the Fund.

“Deloitte Corporate Finance” means Deloitte & Touche LLP acting through its corporate
finance division.

“Dematerialised Form” means, as it applies to Shares, Shares, title to which is recorded
on the register as being in uncertificated form and which may be
transferred by means of a computer based settlement system in
accordance with the Companies Act, 1990 (Uncertificated
Securities) Regulations, 1996 (of Ireland).

“Directors” means the directors of the Company or any duly authorised
committee or delegate thereof.

“Disclosure and Transparency means the rules on disclosure and transparency published by the
Rules” UKLA and as amended from time to time.

“EEA” means the countries for the time being comprising the European
Economic Area (being at the date of this Prospectus, Member
States, Norway, Iceland, and Liechtenstein).

“ERISA Plan” means plans as defined in section 4975(e)(I) of the United States
Internal Revenue Code of 1986 (the “Code”) as amended that
are subject to section to section 4975 of the Code, including
individual retirement accounts or Keogh plans.

“euro” or “€” means the lawful currency of the participating member states of
the European Union which have adopted the single currency in
accordance with the EC Treaty of Rome dated 25 March 1957
(as amended by the Maastricht Treaty dated 7 February 1992).

“Exchange Act” means the United States Securities Exchange Act of 1934.

“Exempt Irish Investor” means:

– a pension scheme which is an exempt approved scheme
within the meaning of section 774 of the Taxes Act or a
retirement annuity contract or a trust scheme to which
section 784 or 785 of the Taxes Act applies;

– a company carrying on life business within the meaning of
section 706 of the Taxes Act;

– an investment undertaking within the meaning of section
739B(1) of the Taxes Act;

– a special investment scheme within the meaning of section
737 of the Taxes Act;

– a charity being a person referred to in section 739D(6)(f)(i) of
the Taxes Act;

– a unit trust to which section 731(5)(a) of the Taxes Act
applies;

– a specified company within the meaning of section 734(1) of
the Taxes Act;
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– a qualifying fund manager within the meaning of section
784A(1)(a) of the Taxes Act where the Shares held are
assets of an approved retirement fund or an approved
minimum retirement fund;

– a qualifying savings manager within the meaning of section
848B of the Taxes Act in respect of Shares which are assets
of a special savings incentive account within the meaning of
section 848C of the Taxes Act;

– a personal retirement savings account (“PRSA”)
administrator acting on behalf of a person who is entitled
to exemption from income tax and capital gains tax by
virtue of section 787I of the Taxes Act and the Shares are
assets of a PRSA;

– a credit union within the meaning of section 2 of the Credit
Union Act, 1997;

– the National Pensions Reserve Fund Commission;

– a company which is within the charge to corporation tax in
accordance with Section 110(2) of the Taxes Act in respect
of payments made to it by the Company; or

– any other Irish Resident or persons who are Ordinarily
Resident in Ireland who may be permitted to own Shares
under taxation legislation or by written practice or
concession of the revenue commissioners without giving
rise to a charge to tax in the Company or jeopardising tax
exemptions associated with the Company giving rise to a
charge to tax in the Company;

provided that they have correctly completed the Relevant
Declaration.

“Financial Instruments” means the Shares and any other transferable securities, money-
market instruments and derivative contracts including options,
futures, swaps and forward rate agreements.

“Financial Regulator” means the Irish Financial Services Regulatory Authority.

“FSA” means the Financial Services Authority of the United Kingdom.

“FSMA” means the United Kingdom Financial Services and Markets Act
2000 and every amendment or re-enactment of the same.

“Fund” means a sub-fund of the Company representing the designation
by the Directors of a particular class of Shares as a sub-fund, the
proceeds of issue of which are segregated and invested in
accordance with the investment objective and policies applicable
to such sub-fund and which is established by the Directors from
time to time with the prior approval of the Financial Regulator.

“Initial Price” means the initial price payable for a Share as specified in the
relevant Supplement for each Fund.

“Intermediary” means a person who:

– carries on a business which consists of, or includes, the
receipt of payments from an investment undertaking on
behalf of other persons; or

– holds Shares in an investment undertaking on behalf of
other persons.

68



“Investment Adviser” means SPA ETFs Inc.

“Investment Advisory Agreement” means the agreement made between the Investment Manager
and the Investment Adviser dated 30 May 2007.

“Investment Management means the agreement made between the Company and the 
Agreement” Investment Manager dated 30 May 2007.

“Investment Manager” means London & Capital Asset Management Limited.

“Ireland” means the Republic of Ireland.

“Irish GAAP” means Generally Accepted Accounting Practice in Ireland.

“Irish Resident” means:

– in the case of an individual, an individual who is resident in
Ireland for tax purposes.

– in the case of a trust, a trust that is resident in Ireland for tax
purposes.

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

An individual will be regarded as being resident in Ireland for a
twelve month tax year if he/she is present in Ireland: (1) for a
period of at least 183 days in that twelve month tax year; or (2)
for a period of at least 280 days in any two consecutive tax years,
provided that the individual is resident in Ireland for at least 31
days in each twelve month period. In determining days present in
Ireland, an individual is deemed to be present if he/she is in
Ireland at the end of the day (midnight).

A trust will generally be Irish resident where the trustee is
resident in Ireland or a majority of the trustees (if more than
one) are resident in Ireland.

A company which has its central management and control in
Ireland is resident in Ireland irrespective of where it is
incorporated. A company which does not have its central
management and control in Ireland but which is incorporated in
Ireland is resident in Ireland except where:

– the company or a related company carries on a trade in
Ireland, and either the company is ultimately controlled by
persons resident in EU Member States or in countries with
which Ireland has a double taxation treaty, or the company
or a related company are quoted companies on a recognised
stock exchange in the EU or in a treaty country under a
double taxation treaty between Ireland and that country;

or

– the company is regarded as not resident in Ireland under a
double taxation treaty between Ireland and another
country.

It should be noted that the determination of a company’s
residence for tax purposes can be complex in certain cases and
potential investors are referred to the specific legislative
provisions that are contained in section 23A of the Taxes Act.
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“Listing Rules” means the listing rules made by the UKLA under the UK
Financial Services and Markets Act 2000.

“Market Makers” means those financial institutions that are members of the
London Stock Exchange and appointed by the Investment
Manager to provide market making services to it in respect of the
Company.

“Member” means a Shareholder or a person who is registered as the holder
of one or more non-participating shares in the Company.

“Member State” means a member state of the European Union.

“Money Market Instruments” means instruments normally dealt in on the money market which
are liquid and have a value which can be accurately determined
at any time, including but not limited to certificates of deposit,
floating rate notes and fixed or variable rate commercial paper
listed or traded on Recognised Exchanges.

“Net Asset Value” means the Net Asset Value of a Fund or attributable to a Class
(as appropriate) calculated as set out on pages 34 to 37 of this
Prospectus.

“Net Asset Value per Share” means the Net Asset Value of a Fund divided by the number of
Shares in issue in that Fund or the Net Asset Value attributable
to a Class divided by the number of Shares issued in that Class
rounded to such number of decimal places as the Directors may
determine.

“OECD Member Country” means each of Australia, Austria, Belgium, Canada, Czech
Republic, Denmark, Finland, France, Germany, Greece,
Hungary, Iceland, Ireland, Italy, Japan, South Korea,
Luxembourg, Mexico, the Netherlands, New Zealand, Norway,
Poland, Portugal, Slovak Republic, Spain, Sweden, Switzerland,
Turkey, United Kingdom and the United States.

“Official List” means the list maintained by the Financial Services Authority in
accordance with section 74(1) of the Financial Services and
Markets Act 2000.

“Ordinarily Resident in Ireland” – in the case of an individual, means an individual who is
ordinarily resident in Ireland for tax purposes.

– in the case of a trust, means a trust that is ordinarily
resident in Ireland for tax purposes.

An individual will be regarded as ordinarily resident for a
particular tax year if he/she has been Irish Resident for the three
previous consecutive tax years (i.e. he/she becomes ordinarily
resident with effect from the commencement of the fourth tax
year). An individual will remain ordinarily resident in Ireland
until he/she has been non-Irish Resident for three consecutive tax
years. Thus, an individual who is resident and ordinarily resident
in Ireland in the tax year 1 January 2007 to 31 December 2007
and departs from Ireland in that tax year will remain ordinarily
resident up to the end of the tax year 1 January 2010 to
31 December 2010.
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“Prospectus” means the prospectus of the Company and any addenda thereto
issued in accordance with the requirements of the UCITS
Regulations.

“Prospectus Rules” means the rules made for the purposes of Part VI of FSMA in
relation to offers of transferable securities to the public and
admission of transferable securities to trading on a regulated
market and brought into effect on 1 July 2005 pursuant to
Commission Regulation (EC) No. 809/2004.

“Qualified Institutional Buyer” has the meaning given by Rule 144A of the 1933 Act.

“Recognised Clearing System” means Bank One NA, Depositary and Clearing Centre,
Clearstream Banking AG, Clearstream Banking SA, CREST,
Depositary Trust Company of New York, Euroclear, National
Securities Clearing System, Sicovam SA, SIS Sega Intersettle AG
or any other system for clearing units which is designated for the
purposes of chapter 1A in part 27 of the Taxes Act, by the Irish
Revenue Commissioners as a recognised clearing system.

“Recognised Exchange” means any one of the stock exchanges or markets set out in
Appendix II.

“Regulation S” means Regulation S under the 1933 Act.

“Regulatory Information Service” means a regulatory information service that is approved by the
FSA as meeting the primary information provider criteria and
that is on the list of regulatory information services maintained
by the FSA.

“Relevant Declaration” means the declaration relevant to the Shareholder as set out in
schedule 2B of the Taxes Act.

“Relevant Period” means a period of 8 years beginning with the acquisition of a
Share by a Shareholder and each subsequent period of 8 years
beginning immediately after the preceding relevant period.

“Restricted Person” means (1) U.S. Persons; (2) an ERISA Plan; (3) a custodian,
nominee, or trustee for any person, corporation or entity
described in (1) and (2) above.

“Settlement Fee” means a fee charged per transaction on any subscriptions or
redemptions made in cash only, which reflects the cost of
settlement of trades necessitated by the cash subscription or
redemption, as set out in the relevant Supplement.

“Share” means a participating share or, save as otherwise provided in this
Prospectus, a fraction of a participating share in the capital of
the Company.

“Shareholder” means a person who is registered as the holder of Shares in the
register of Shareholders for the time being kept by or on behalf
of the Company.

“Sponsor” means Deloitte & Touche LLP.

“Sterling” or “£” means the lawful currency for the time being of the United
Kingdom.
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“Supplement” means a supplement to this Prospectus specifying certain
information in respect of a Fund and/or one or more Classes.

“Taxes Act” means the Taxes Consolidation Act, 1997 (of Ireland) as
amended.

“Transaction Fee” means a fee of up to 3 per cent. of the Net Asset Value of the
relevant Shares charged in respect of subscriptions and
redemptions of amounts other than the Creation Unit as set out
in the relevant Supplement.

“Transfer Agency Agreement” means the agreement made between the Company and the
Transfer Agent dated 30 May 2007.

“Transfer Agent” Computershare Investor Services (Ireland) Limited and or such
other person as may be appointed, with the prior approval of the
Financial Regulator, to provide administration services to the
Funds or any of them.

“UCITS” means an Undertaking for Collective Investment in Transferable
Securities established pursuant to EC Council Directive
85/611/EEC of 20 December 1985 as amended, consolidated or
substituted from time to time.

“UCITS Notices” means the notices issued by the Financial Regulator from time to
time in relation to the authorisation of Irish authorised UCITS.

“UCITS Regulations” means the European Communities Undertakings for Collective
Investment in Transferable Securities) Regulations, 2003 (S.I. No.
211 of 2003) (as amended consolidated or substituted from time
to time) and any regulations or notices issued by the Financial
Regulator pursuant thereto for the time being in force.

“UK” means the United Kingdom of Great Britain and Northern
Ireland.

“UKLA” means the United Kingdom Listing Authority, being the United
Kingdom Financial Services Authority acting in its capacity as
the competent authority for the purposes of Part VI of the UK
Financial Services and Markets Act 2000.

“UK Paying Agent” means Computershare Investor Services plc having its registered
office at The Pavillions, Bridgewater Road, Bristol BS99 7NH,
England.

“United States”, “U.S.” means the United States of America (including the States and
the District of Colombia) its territories, possessions and all other
areas subject to its jurisdiction.

“U.S. Dollar”, “USD” or “US$” means United States Dollars, the lawful currency for the time
being of the United States.

“U.S. Person” means a U.S. Person as defined in Regulation S under the 1933
Act and CFTC Rule 4.7.

“Valuation Point” means such time as shall be specified in the relevant Supplement
for each Fund.

Unless otherwise specified, all references to a specific time of day are to Irish time.
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