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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. IF YOU ARE
IN ANY DOUBT AS TO THE ACTION YOU SHOULD TAKE, YOU SHOULD SEEK ADVICE FROM
YOUR INDEPENDENT LEGAL, FINANCIAL OR PROFESSIONAL ADVISOR IMMEDIATELY. IF YOU
HAVE SOLD OR TRANSFERRED ALL OF YOUR SHARES IN NOMURA FUNDS IRELAND PLC,
PLEASE HAND THIS DOCUMENT AND THE DOCUMENTS ACCOMPANYING IT AT ONCE TO THE
STOCKBROKER, BANK OR OTHER AGENT THROUGH WHOM THE SALE OR TRANSFER WAS
EFFECTED FOR TRANSMISSION TO THE PURCHASER OR THE TRANSFEREE AS SOON AS
POSSIBLE.

A RBRBEREFREZTAL - WEEHEBRPLFAF] EFAN  BRL To Bab2 e
ST ¥)é§ﬁ=° S m*:i el BAAMBENT AL (ERF AP 293 MG 2 Tk
PRI ERIIBEANLARBONL L S RFAE N AE N R P—ﬁ?ﬁ”' e

CIRCULAR TO SHAREHOLDERS OF

NOMURA FUNDS IRELAND PLC
RERHAE (EREWAHA) k2w

(THE "COMPANY™")
(FT&29,)

Notice of the Extraordinary General Meeting of Members of the Company, to be held on 14™ April, 2022
is attached at the end of this document.
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If you are a registered holder of Shares in the Company, a form of proxy for use in connection with the
meeting of the Company is enclosed with this document. You are requested to complete the form of
proxy in accordance with the instructions printed on the form and to forward it to the address shown on
the form as soon as possible and in any event so as to arrive not later than forty-eight hours before the
time appointed for the meeting.
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If your Shares are registered in the name of a nominee you should instruct your nominee as to how you
wish to vote immediately to allow your nominee to vote by the time appointed for the meeting.
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The Directors of the Company accept responsibility for the accuracy of the contents of this document.
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NOMURA FUNDS IRELAND PLC
BiAE (EFF LA

Registered Office: 33 Sir John Rogerson’s Quay, Dublin 2, Ireland
P 2 % 1 33 Sir John Rogerson’s Quay, Dublin 2, Ireland

To: The Members of:
Nomura Funds Ireland plc (the “Company”)

®: BRAE(EEFLID) (T227,) 254

Date: 22" March , 2022
pE:2022 & 38 22H

Dear Member,
BE i

1. INTRODUCTION

he

The Company is authorised by the Central Bank of Ireland (the “Central Bank”) as a UCITS umbrella
fund with segregated liability between sub-funds (the “Sub-Funds”) and is established as an open-
ended investment company incorporated with limited liability under the laws of Ireland.
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We are also writing to you to notify you of the proposed appointment of Bridge Fund Management
Limited (the "Manager") as the UCITS management company of the Company and the impact this
appointment will have on the Memorandum and Articles of Association for the Company (the “M&A”)
and the fees payable by the Company .
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2. FOR REVIEW AND CONSIDERATION
[ - o

The following are the matters for review and consideration by the Members:
MTEERLELEE TR TR

1. To review and consider the amendments to the M&A and the imposition of a
Management Fee (as defined below) regarding the proposed appointment of the
Manager as further outlined herein.
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CHANGES TO THE M&A AND THE PROPOSED APPOINTMENT OF THE MANAGER
APRERFEIRATL T AR
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Background
Vi 4

The Company is currently authorised by the Central Bank as a self-managed investment company.
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It is proposed that the Company will appoint the Manager as its UCITS management company (the
“Proposed Appointment”).
TRHEAOIHLEFRLPELHUCITS 2 #2227 (T4 E/EK, ) -

Rationale for the Proposed Appointment

LEHhE22d

The rationale for the Proposed Appointment is primarily to enhance the Company’s corporate
governance structure in an evolving regulatory environment. There are a number of reasons why such
enhancement is viewed as being necessary for the Company including, the increasing administrative
complexity associated with the operation of the Company owing to the number of sub-funds, the
additional regulatory obligations and requirements imposed by the Central Bank, the complexity
associated with maintaining the full suite of the Company’s policies and procedures and the emergence
of the management company as the preferred organisational and corporate governance structure for
UCITS funds.
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Implications of the Proposed Appointment

L1 ERBLBP

Once the Proposed Appointment is effective, the Company will become an externally managed
investment company and will cease to operate as a self-managed investment company.
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The appointment of the Company's various service providers and the related material contracts will,
pursuant to the requirements of the Central Bank, be adjusted as applicable to reflect the presence of
the Manager in the Company's organisational structure (for example, the Manager will now appoint the
Company's administrator Brown Brothers Harriman Fund Administration Services (Ireland) Limited (the
“Administrator”’) and the Company’s investment manager Nomura Asset Management U.K. Limited
(the “Investment Manager”).
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Serwces (Ireland) Limited ( T (i -E- S ) 2 Ao @2 HF 512 Nomura Asset Management UK
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The Investment Manager will continue their appointment as the investment manager of the relevant Sub-
Funds and the Manager will at all times continue to delegate the investment management function in
respect of the Sub-Funds to the Investment Manager.
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As outlined above, the Company’s corporate governance structure will change with the Manager
assuming responsibility for ensuring compliance with many of the Company’s obligations under the
UCITS Regulations and the Central Bank’s Fund Management Companies Guidance. The Proposed
Appointment will not, however, result in any change in the investment management style or level of risk
in the Sub-Funds’ portfolios.
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The Proposed Appointment will result in amendments to the M&A and the imposition of a management
fee payable to the Manager in respect of each of the Sub-Funds as will be disclosed in the Prospectus
of the Company (the “Prospectus”) previously (the “Management Fee”).
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Changes to the M&A of the Company requiring Members’ approval
AN *ﬁ%ﬁﬁ?rﬁ é’ﬂ/‘iﬂ:&

Subject to Members’ approval and any changes as may be required to comply with the requirements of
the Central Bank, it is proposed to amend the M&A to permitthe Proposed Appointment . Extracts of
the revised M&A (highlighting proposed changes) are included in Appendix B to this Circular.
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If approved by the Members, the changes to the M&A required to facilitate the Proposed Appointment
will become effective on the date such resolution is passed. A full copy of the revised M&A reflecting the
proposed changes in Appendix B may be obtained at the registered office of the Company.

ok GO AP E o R GEL ERRTFLOPF AL LRI AREEL P Ak FREE B Y 2R
FRL BB TP IR AER AT AT T BES T R B

Imposition of a Management Fee requiring Members’ approval
3%?31774»55 yﬁiﬂ:,z‘:

The Management Fee will take effect on the Effective Date (as defined below). The Management Fee
proposed to be disclosed in the Prospectus which requires Members’ approval is the maximum
Management Fee that the Manager can charge as detailed below and it is this Management Fee that
requires your approval:
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Pursuant to the management agreement between the Company and the Manager, the Manager is
entitled to charge the Company an annual fee not to exceed a maximum of 0.01% of the Net Asset
Value of the Company per annum. The Manager’s fee shall be subject to the imposition of VAT if
required. The fee will be calculated and accrued daily and is payable monthly in arrears. The Manager’s
fee may be waived or reduced by the Manager, in consultation with the Directors. The Manager shall
also be entitled to be repaid all of its out of pocket expenses out of the assets of the Company.] The
Manager shall be entitled to be reimbursed out of the assets of each Sub-Fund for any VAT on all fees
and expenses payable to or by it.
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Notwithstanding the imposition of the Management Fee, given that the Company no longer has to
comply with the requirement to appoint designated persons pursuant to the Central Bank's Fund
Management Companies Guidance, such designated persons services that are currently being provided
by a third party to the Company, will no longer be incurred by the Company. As a result, it is anticipated
that the fees payable to the Manager as a UCITS management company will not result in a significant
increase in fees payable by the Company. However, the imposition of the Management Fee requires
the approval of Members in accordance with the Central Bank’s requirements as there has been, to date,
no management fees payable to a UCITS management company. As such, your approval of the
imposition of the Management Fee, is required.
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Aside from the proposed amendments to the M&A, it is anticipated that the Proposed Appointment will
have no adverse effect on the rights of Members and will be generally in their best interests. All costs
and expenses associated with the Proposed Appointment including but not limited to legal fees, costs
in relation to printing and issuance of this notice will be borne by the Company.
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Effective Date
AP K

The Proposed Appointment is intended to take effect upon the Proposed Appointment being cleared by
the Central Bank and the revised Prospectus and management agreement appointing the Manager
being noted by the Central Bank. It is currently expected that the Proposed Appointment will be effected
on or around 29" April 2022 (the "Effective Date").
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On the Effective Date, the Company will appoint the Manager to act as its UCITS management company
by way of a management agreement entered into by the Company and the Manager.
AP > AXFTHGEY AN PEFEL T FEEK o g o T5 A UCITS 2 g2 o @

An application will be filed with the Central Bank with effect from the Effective Date to alter the
Company's status as a self-managed investment company to an externally managed investment
company.
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Action to be taken
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In order to consider the proposal set out in this document, you are advised first to read all the enclosed
documentation. If you have any questions you should contact your financial adviser.
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In Appendix A to this document, you will find a Notice convening an Extraordinary General Meeting of
the Members of the Company on 14" April , 2022 at which the necessary resolutions will be put to the
Members of the Company.
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Members should vote either by attending the Extraordinary General Meeting of the Company or by
completing and returning the form of proxy for the Company enclosed with this Circular. If you wish to
vote at the Extraordinary General Meeting of the Company by proxy you should complete and return the
form of proxy for the Company by email to tudortrust@dilloneustace.ie. To be valid, the form of proxy
must be received not later than forty-eight hours before the time fixed for holding the Extraordinary
General Meeting.
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If your Shares in the Company are registered in the name of a nominee, you can exercise your vote in
relation to those Shares only by directing the registered holder to vote on your behalf.
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If you have sold or transferred all of your Shares, you should pass this document, together with the
relevant accompanying documents, to the purchaser or transferee or to the stockbroker, bank or other
agent through whom the sale or transfer was made for transmission to the purchaser or transferee.
FEe LA ERE mmﬁ Wb ERHE-A PR R AP AT P ERARNKEA S MG
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Two members present either in person or by proxy shall constitute a quorum for the purposes of the
meeting of the Company. If a quorum is not present within half an hour from the time appointed for the
Extraordinary General Meeting, the Extraordinary General Meeting will be adjourned to the same day in
the next week, at the same time and place 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.
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If you have any queries relating to these matters, please contact James Tucker (Email:
James.Tucker@nomura-asset.co.uk. Telephone: +44 (0)20 7521 1841). Telephone calls may be
recorded.

Yok BEZEEAF TR AR o i James Tucker (T + #8#* @ James. Tucker@nomura-asset.co.uk ° T
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Members’ approval
L2 R

For the sanctioning of the special resolution to approve the relevant proposed amendments to the M&A
that are set above, seventy-five percent (75%) of the Members of the Company, present in person or by
proxy, who cast votes at the EGM of the Company, is required to vote in favour of it.
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For the sanctioning of the ordinary resolution to approve the proposed Management Fee as set out
above, a majority of the holders of participating shares of the Company (the “Shareholders”), present
in person or by proxy, who cast votes at the EGM of the Company, is required to vote in favour of it.
AR IR RRLAEARE S AP 2B 4 (TRK ) &R A LR
AN B ASPEURL L IR L

Notification
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After the Extraordinary General Meeting of the Company, the Directors of the Company will write to
Members of the Company in order to advise them of the outcome of the Extraordinary General Meeting
of the Company. If the special resolution to approve the proposed changes to the M&A is passed by the
Members, the changes outlined in respect of the M&A shall take effect on the date of the EGM, while if
the ordinary resolution to approve the proposed Management Fee is passed by the Shareholders the
imposition of the Management Fee shall take effect on the Effective Date. Members shall have the right
to redeem their Shares on 15" April 2022 being the first Dealing Day after the EGM in accordance with
the procedures set out in the Prospectus. No redemption charge shall be payable on the redemption of
the Shares of the Company during the period from the date of the passing of the resolutions outlined in
this Circular up to and including the Effective Date.
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Changes to the Prospectus
SREM T2 RY

The Prospectus will be updated to reflect the Proposed Appointment and the various adjustments to the
Company's organisational structure that results from the Proposed Appointment as well as the fees
payable to the Manager. Please refer to the revised Prospectus for further details. A copy of the revised
Prospectus will be available on or around the Effective Date, free of charge upon request from the
Administrator and on www.nomura-asset.co.uk.
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COVID-19 Measures

COVID-19 # %

The Directors of the Company considers the health of shareholders, attendees and staff a top priority
and has implemented, and will continue to implement, the measures advised by the Health Service
Executive (“HSE”) to minimise the spread of COVID-19.
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With a view to reducing COVID-19 transmission at the upcoming Extraordinary General Meeting
(“EGM”), please note the following:
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Members are strongly encouraged to appoint a proxy to attend and vote at the EGM on
their behalf, as the preferred means of fully and safely exercising their rights, as
personal attendance at the EGM may present a risk to themselves and others;
BAERAAL EAEA R NGRS EIRE > FLALTE 271 HE]
ZREIN TR NAEFHRA A ET TR L2 B AT KRG
Members are encouraged to submit questions in advance to
tudortrust@dilloneustace.ie;
;ﬁt& k&5 3 2 B 421 tudortrust@dilloneustace.ie ;
The EGM will be held in accordance with HSE guidance, accordingly:
FUPR L A gy HSE 451 B 7 > A ¢
o0 the meeting will be conducted with the minimum quorum required ;
SRR R o) L EE T
0 as above personal attendance is not recommended and shareholders are
encouraged to appoint proxies;
dedbat o BAERMP MR PR AL T AR
o votes will be by show of hands. Where any resolution is defeated, only then will
there be a poll. (The chairman will bring a pre-completed polling card);
FERUEL S NEEF e WhEPARKTEALFR PREFRE o (LA
FAEAELLRES)
It is recommended that shareholders keep up-to-date with HSE guidance regarding
travel, self-isolation and health and safety precautions.
BEHRLKE PR MEE  p AR R R X }_sgrﬁ%’xyz HSE a‘g?,l o
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Yours faithfully,
T

Director
i¥
Nomura Funds Ireland pic
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APPENDIX A
i A

NOTICE OF EXTRAORDINARY GENERAL MEETING OF

NOMURA FUNDS IRELAND PLC (THE “COMPANY”)
EHAEEREFIPD(T#27 DFUELL 4

NOTICE is hereby given that an Extraordinary General Meeting of the Company will be held at the
registered office of Nomura Funds Ireland plc at 33 Sir John Rogerson’s Quay, Dublin 2, Ireland on14"
April, 2022 at 10.00 a.m. for the following purposes:-

Fpridirs AP UL g8 2022F 48148 = 1080 HA &€ F W ple 2 :p 720 %
(# xk % 33 Sir John Rogerson's Quay, Dublin 2, Ireland) # {7 » B 3™ @ -

SPECIAL BUSINESS
#FEFH

SPECIAL RESOLUTION
EE N1

1. To adopt, subject to the inclusion of any further amendments as may be necessary to comply
with the UCITS Regulations, the Central Bank UCITS Regulations and with the requirements of
the Central Bank, the amendments to the M&A of the Company, further details of which are
highlighted in Appendix B of the Circular issued by the Company to Members dated 22" March
2022.

PR AP AR E UCITS i)~ ¢ 44217 UCITS Rfe2 ¢ L8172 & R B2 342 B
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ORDINARY BUSINESS
- RE

ORDINARY RESOLUTION
¥ 3 A

2. To approve the proposed fees payable by the Company in respect of the Manager’s
appointment as a UCITS management company as outlined in the Circular dated 22" March
2022, subject to any amendments required by the Central Bank.

F R 2022 # 3 22 Hid 5o #rgit 2. & = p:’rj%i EEmad L UCITS gad it 2 #
RET OHARY LRAE2 R RA o

Dated this 22" March , 2022
p#F20224 3R 22H

For and on behalf of
Nomura Funds Ireland pic
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Note: A Member who is entitled to attend and vote at this Meeting is entitled to appoint a proxy who need not be a

Member of the Company to attend and vote for him.
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FORM OF PROXY

NOMURA FUNDS IRELAND PLC (THE “COMPANY”)

%33
BFHAL(ERF AP (T52272 )
I/We
being a Member(s) of the Company, hereby appoint

of

or in the absence of the appointment of any specified person or in the event of a nominated proxy being
unable to attend the Extraordinary General Meeting, the Chairperson of the Meeting or failing him/her*
any representative from Tudor Trust Limited of 33 Sir John Rogerson’s Quay, Dublin 2 as my/our* proxy
to vote for me/us* on my/our* behalf at the Extraordinary General Meeting of the Company to be held at
the registered office of Nomura Funds Ireland plc at 33 Sir John Rogerson’s Quay, Dublin 2, Ireland on
14" April , 2022 at 10.00 am and at any adjournment thereof.

*strike through as appropriate

EAWENN L4 g— o
SR G AU A E 2 &AL T
ARGy b2 RIA KRR NAERRA X 2T od gRAA > A EXAR DA o d X kp Tudor
Trust Limited of 33 Sir John Rogerson’s Quay, Dublin 2 z_ iz fe (% £ 1% 5 24 /A ek 2 (K3Z 4 » 2004 A
£ (€ F 3 & 7D 75 A(3 u 3 33 Sir John Rogerson's Quay, Dublin 2, Ireland)*+ 2022 # 4 H 14

HE= 1082 cru SRR FLFuRlx g RAN/APREFRE o

KRR

Member Account Number:

LR S B

Signature: Date: 2022
b #2022 &

Please indicate with an "X" in the spaces below how you wish your vote to be cast.
T 2R TX AT EF AL o

SPECIAL RESOLUTION: For Against Abstain

Ful ik ke EW 7 #

1. To adopt, subject to the inclusion of any further amendments as
may be necessary to comply with the UCITS Regulations, the
Central Bank UCITS Regulations and with the requirements of
the Central Bank, the amendments to the M&A of the Company,
further details of which are highlighted in Appendix B the
Circular issued by the Company to Members dated 22" March
2022.
o~ & UCITS i56) ~ ¢ £ 4277 UCITS E6]2 ? £ F &
Rz EPiE- HBmL kT o WEH S P L BT 0 -
WAL P e 20223 H22H » ¢ R # D hid &40 B
I SR
(Note all Members of the Company may vote on this Resolution)
GLR 292977 u@i?.ﬂ%&j\giﬁﬁ;&)
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ORDINARY RESOLUTION: For Against
LERa- R Lk F §

Abstain

7 #

1. To approve the proposed fees payable by the Company in
respect of the Manager’s appointment as a UCITS management
company as outlined in the Circular dated 22" March 2022,
subject to any amendments required by the Central Bank.

PR 2022 #3 H22Hu iz etz A2 P L E @A P
= UCITS #o=vd et HafGhp* > Had s F2L & &
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(Note only Members of the Company that hold Participating
Shares of the Company may vote on this Resolution)

(LRAEHF 227 2202 A2 7 0L @48 Ak 44)

Notes

¥ 22

A registered Member of Nomura Funds Ireland plc is entitled to attend and vote at the Members'
Meeting or is entitled to appoint a proxy to attend and vote on his behalf. A proxy need not be

a Member.

BHAE(EREF L) 2 8% A FBAAL N ER A HE > S F Bharmaniy
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If the appointed proxy is a corporation, this form must be under the common seal or under the

hand of an officer or attorney duly authorised on his behalf.

R T A R N I R S L F S I L SR S I F Pl
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To be valid this Form of Proxy must be fully completed and deposited at the registered office of
Nomura Funds Ireland plc at the address indicated on the form, not less than forty-eight hours
before the time appointed for holding the meeting or adjourned meeting unless otherwise

indicated in the circular to Members.

PRALFE I PREA AR T RPN AR A GRS UD R A L]
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The signature of the Member must be witnessed by a notary public or other duly authorised
public official. In order to cast the Member’s vote as specified in the Form of Proxy, the
proxy/representative must be present at the appointed place, date and time, as specified herein,

and bring his/her passport.
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A poll may be taken on the ordinary resolution / special resolution. Every Member entitled to
vote who is present in person or by proxy will have one vote for every Share of which he is a
Member. A person entitled to more than one vote need not use all his votes or cast them the

same way.
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In the case of joint Members, the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint Members and for this
purpose seniority shall be determined by the order in which the names appear in the register of

Members of the Company.
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APPENDIX B
it B

PROPOSED AMENDMENTS TO MEMORANDUM AND ARTICLES OF ASSOCIATION
OF
NOMURA FUNDS IRELAND PLC (THE “COMPANY?”)
BB HALEEFAFDL 2P EBTAS

Please find below the relevant extracts from the memorandum & articles of association of the
Company highlighting the proposed amendments thereto.

MTLADP2 2P RARMARB T2 APMFEL -

Legend:

Insertion

Deletion

14



(PFEERT  BRIPRIGRE > TIRE W REARNEY A H)
BN
2734 2014
LG RL P

BRALZ(ERE W)

kd

~

EHERAEA R W

Lo TRTACBRNAYET LA L AL FaEme

(52006= 8% 22p ~2006# 117 15p ~2014# 4% 25p ~2014 & 10 * 15
P ~2016& 6% 30 P % 2022 & |* [ |P 2k r )

DILLON [l EUSTACE

33 Sir John Rogerson’s Quay, Dublin 2, Ireland.

www.dilloneustace.ie



(P WSy AR HRAGRE S F AR dof RARNES 25 H)

EiAE (EEWA5D

1.00 &

1.01

“Manager” means any person, firm or corporation appointed and for
the time being acting as manager of the Company’s
affairs.

FROP GRhMLARINEFEETASIEHR P2 TR BA 27 S8 o

“Management Agreement” means any management agreement made between the

Company and the Manager relating to the appointment

and duties of the Manager as may be amended from
time to time.
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3.00 MANAGER, DEPOSITARY, INVESTMENT MANAGER
ADMINISTRATOR AND DISTRIBUTOR

3.00 ﬁ;ﬁﬁ‘ﬁ?%ﬁ‘ﬁﬁﬁﬂ‘ﬁﬁﬁﬁk‘ﬁﬁﬁ%ﬁ

3.01 A Manager appointed by the Company shall be approved by the Central Bank and
the terms of any Management Agreement shall be in accordance with Central
Bank Requirements and the Regulations. The terms of appointment of any
Manager may authorise such Manager to appoint (with the powers of sub-
delegation) agents or delegates at the expense of the Company or otherwise as
determined by the Company and the Manager. The maximum fee that may be
charged by the Manager (as detailed in the Prospectus or relevant Supplement or
Management Agreement and which for the avoidance of doubt shall include any
performance related fee payable to the Manager) shall not be increased without
approval of the Shareholders of the relevant Fund or Class on the basis of (i) an
Ordinary Resolution passed at a general meeting of the relevant Fund or Class or
(ii) by way of a written resolution signed in accordance with Clause 20.13 hereof.
The Company shall provide Shareholders with reasonable notice in the event of
an increase of the maximum fee payable to the Manager to enable a Shareholder

2
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to redeem some or all of their Shares prior to the implementation of the proposed
increase.
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Where the Central Bank Requirements or the Central Bank impose an obligation
on the “responsible person” with respect to any matter contained herein, the
Directors shall, subject to any limitations thereon as determined by the Directors,
be deemed to have authorised any Manager appointed by the Company to exercise
such powers on their behalf.
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3.02 Subject to the terms of the Management Agreement, either party to the Management

3.02

Agreement may terminate the Management Agreement upon providing the
relevant notice and in such circumstances as set out in the Management
Agreement. In the event of the Manager desiring to retire or the Company desiring
to remove the Manager from office and the Directors determining to appoint a
Manager in lieu of the Manager retiring or being replaced, the Directors of the
Company shall use their reasonable endeavours to find a person, firm or
corporation willing to act as Manager and subject to the prior approval of the
Central Bank, the Directors shall appoint such person, firm or corporation to be
Manager in place of the former Manager. Any such replacement of the Manager
will be carried out in such a manner that ensures the protection of Shareholders.
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The Manager may not retire or be removed from office until (i) the Directors
shall have found a corporation willing to act as Manager and such corporation
shall have been appointed Manager in place of the former Manager or (ii) the
Directors shall have determined to seek authorisation from the Central Bank as a
self managed Company pursuant to the Regulations and such authorisation has
been obtained.
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The Manager may also be replaced by the Central Bank in accordance with the

provisions of the Regulations.
FRAPAT RPpARAZ AT P L REFRFTL -

3.03 The Company, or in the event of the appointment of a Manager by the Company,

the Manager may appoint
3.03 AoPRd AP L EEROIE FEAF

—\\

170

3.03.1 one or more persons, firms or corporations to act as Investment
Manager for the purpose of managing the investment and reinvestment of the

Investments of the Company attributable to one or more Funds on a

discretionary basis;

SRS B PR G ERERTEEA N 2RI EFRN - BS S B
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3.03.2 one or more persons, firms or corporations to act as Investment Advisor
to the Company in respect of one or more Funds;
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3.03.3 aperson, firm or corporation to act as Administrator of the Company (or
any Fund thereof) for the purpose of administering the affairs of the Company:

or
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3.03.4 a person, firm or corporation to act as Distributor for the purposes of
marketing and distributing Participating Shares of the Company.
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and, in each case, to perform such other duties upon such terms and conditions
including without limitation the right to remuneration, reimbursement of
expenses and indemnification and such powers of delegation as may be agreed
between the parties from time to time.
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The appointment of any Administrator, Investment Manager, Investment Advisor
or Distributor to the Company or any Fund thereof shall be effected in accordance
with any applicable requirements of the Central Bank.
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3.04 An Investment Manager appointed by the Company or in the event of the appointment
of a Manager by the Company, the Manager, shall be approved by the Central Bank
and the terms of any Investment Management Agreement shall be in accordance with
Central Bank Requirements and the Regulations. The maximum fee that may be
charged by the Investment Manager (as detailed in the Prospectus or relevant
Supplement or Investment Management Agreement and which for the avoidance of
doubt shall include any performance related fee payable to the Investment Manager)
shall not be increased without approval of the Shareholders of the relevant Fund or
Class on the basis of (i) an Ordinary Resolution passed at a general meeting of the
relevant Fund or Class or (ii) by way of a written resolution signed in accordance with
Clause 20.13 hereof. The Company shall provide Shareholders with reasonable notice
in the event of an increase of the maximum fee payable to the Investment Manager to
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enable a Shareholder to redeem some or all of their Shares prior to the implementation
of the proposed increase.
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