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TO AS THE “SUB-FUND” AND THE PARTICIPATING SHARES ISSUED IN RESPECT OF
ExS CASH PLUS SP SHALL BE REFERRED TO HEREIN AS THE “SHARES” AND EACH
A “SHARE”,

HOWEVER, CONSULT HIS OowN LEGAL COUNSEL, ACCOUNTANT AND OTHER
PROFESSIONAL ADVISER AS TO LEGAL, TAX AND RELATED MATTERS
CONCERNING AN INVESTMENT IN THE FUND.

THE SHARES ARE SUITABLE FOR SOPHISTICATED INVESTORS FOR WHOM AN
INVESTMENT IN THE SUB-FUND DOES NOT CONSTITUTE A COMPLETE
INVESTMENT PROGRAM AND WHO FULLY UNDERSTAND AND ARE WILLING TO
ASSUME THE RISKS INVOLVED IN INVESTING IN THE SUB-FUND.



NO INVITATION MAY BE MADE TO THE PUBLIC IN THE CAYMAN ISLANDS TO
SUBSCRIBE FOR SHARES IN THE SUB-FUND.

NO APPLICATION HAS BEEN MADE TO LIST THE SHARES OF THE SUB-FUND ON
ANY STOCK EXCHANGE.

THIS OFFERING MEMORANDUM [s BASED ON THE LAW AND PRACTICE
CURRENTLY IN FORCE IN THE CAYMAN ISLANDS AND IS SUBJECT TO CHANGES
THEREIN. THIS OFFERING MEMORANDUM IS ALSO SUBJECT TO THE FUND’S
ARTICLES OF ASSOCIATION. |f ANY PROVISION OF THE ARTICLES OF



EXECUTIVE SUMMARY

The following summary is qualified in its entirety by reference to the more detailed information
included elsewhere in this Offering Memorandum (this “Offering Memorandum™) and the
Memorandum and Articles of Association (collectively the “Articles of Association”) of ExS
Fund (SPC) Ltd. (the “Fund™). This summary does not purport to be complete and should be
read in conjunction with such additional detailed information.

Administrator and

Principal Office: Julius Baer Trust Company (Cayman) Ltd. has been appointed as
administrator, registrar and transfer agent of the Sub-Fund and the
Fund, and also provides the Fund’s registered and principal office
in the Cayman Islands.

Banker/Custodian: Banque Privée Espirito Santo S.A., Lausanne, Switzerland.
Base Currency: The base currency of ExS Cash Plus SP shall be Euro.
Business Day: A day other than a Saturday or Sunday on which banks in the

Cayman Islands and Lausanne are open for normal banking
business and any alternative or additional days designated as a
Business Day by the Directors.

Cayman Islands

Regulation: The Fund falls within the definition of a “mutual fund” under the
Mutual Funds Law (2003 Revision) of the Cayman Islands and
accordingly will be registered under this Law. The Fund is
required to file registration particulars in the prescribed form and to
file this Offering Memorandum (and any material changes thereto)
with the authorities. There are other consequences to the Fund of
regulation under this law and copies of this law are available for
inspection at the offices of the Administrator.

Dealing Day: Every Wednesday, unless such Wednesday is not a Business Day,
in which case the next following Business Day or such other days
as the Directors will determine.

Directors: The directors of the Fund are Alexandre Cadosch, José Manuel da
Fonseca Antunes and David Bree.

Dividends: The Fund does not intend to declare dividends to Shareholders in
respect of the Sub-Fund. See “Use of Proceeds”’.



Eligibility:

Expenses:

ExS
Cash Plus Sp:

Fees:

Financial Year:

residence.

The Sub-Fund s responsible for its own Operating expenses,
including but not limited to Management fees, administrative fees,
custody fees, brokerage commissions, auditing expenses, legal
€Xpenses, and corporate licensing fees, organisationa] and offering
expenses.

Investment Management Fee

The Investment Manager wil charge the ExS Cash Plus SP a
Management fee of 0.10%, of the Net Asset Value of the Sub-Fund
per annum accrued op each Valuation Day and payable quarterly in
arrears,

may instruct the Sub-Fund to Pay a portion of its feeg directly to
such advisor(s). As a consequence the Investment Advisor to the
Sub-Fund will not charge the Sub-Fund g fee,

Administration Fee

In respect of the Shares, the Fund shall for and on behalf of ExS Cash
Plus SP, pay the Administrator a fee ranging from 0.325% p-a. of the

The Fund’s financial year will end on December 31% of each year.



Founder Shares:

Fund:

Hedging:

Initial Offering Period:

Investment Advisor:

Investment Manager:

Investment Objective
and Policies:

Listing:

2,600,000 non-participating, voting shares of par value US$0.01
each in the capital of the Fund all of which have been issued at par
value to the Investment Manager.

ExS Fund (SPC) Ltd. (the “Fund”) is an exempted, limited liability
open-ended investment company incorporated and registered as a

Offering Memorandum. Shares of a Sub-Fund represent an interest
in a separate segregated portfolio having a separate and distinct
portfolio of investments The assets and liabilities of the Fund held
within or on behalf of the Sub-Fund will be segregated from the
assets and liabilities of the Fund held within or on behalf of any
other segregated portfolio.

Protection of an investment or a portfolio against potential loss
from price fluctuations, for example, but not limited to currencies,
stock markets and interest rates,

The period beginning April 1, 2007 and ending on May 15, 2007 or
such later date as the Directors may determine.

Banque Privée Espirito Santo S.A. (the “Investment Advisor”), a
bank organised under the laws of Switzerland, acts as the
Advisor js responsible for providing investment advice regarding
the Sub-Fund’s assets.

Eurogestion & Partners Ltd., (the “Investment Manager”), a
company organised under the laws of the British Virgin Islands,
acts as the investment manager to the Sub-Fund. The [nvestment
Manager is responsible for making discretionary investment
decisions regarding the Sub-Fund’s assets,

The Sub-Fund’s principal investment objective is to achieve capital
appreciation. (Refer page 13)

No assurance can be given that the Sub-Fund’s investment objective
will be achieved.

No application has been made to list the Shares on any Stock
Exchange and no such listing is envisaged.



Minimum Initial
Investment:

Net Asset Value:

Net Asset Value per
Share:

Offering:

Ongoing Sale of Shares:

The minimum subsequent investment for ExS Cash Plus sSp Shares
is €10,000. The Fund, acting for and on behalf of the Sub-Fund,

The term “Net Asset Value” means the amount determined
pursuant to this Offering Memorandum as being the Net Asset
Value of the Sub-Fund calculated at close of business Swiss time
on the Valuation Day.

The “Net Asset Value per Share” means the Net Asset Value of the
Sub-Fund divided by the number of Shares of the Sub-Fund which
are issued and outstanding.

Dealing Day at a price equal to the then current Net Asset Value
per Share. The Shares wil] be issued in registered form only and
will be issued in fractions of up to 4 decimal places.

Shares may be purchased by completing the subscription agreement
(each, a “Subscription Agreement”) for Shares (in the form

attached to this Offering Memorandum in Appendix E) and faxing

the discretion of the Directors). The original, signed Subscription
Agreement shall be forwarded to the Fund as soon as possible
thereafter. Payment for the purchase of Shares must be made no
later than the Settlement Day (defined below) or such later day that
the Directors may determine in their discretion. Subject to the
discretion of the Directors, investors may be required to pay a
Subscription Fee (as defined below).

Participating Shares will be offered after the close of the Ini_tial
Offering Period as part of a continuing offering as at each Dealing



Operationa] timetab]e:

Redemptions:

Redemption Fee:
Redemption Application
Day:

Regulated Market

Reports:

Risk Factors:

Settlement Day:

Day and on such additiona| dates as the Directors shall determine,
at the then Net Asset Value per Share.

In a standarq week in which each day js 4 Business Day the
fol lowing calendar days correspond to the defin itions.

Monday Subscription Application Day and Redemption
Application Day

Tuesday Valuation Day

Wednesday Dealing Day

Friday Settlement Day

The Business Day prior to the Valuation Day.

Any market which is regulated, operates regularly and jg recognized
and open to the public.

Audited financig] statements of the Sub-Fund will pe sent to
Shareholders within 180 days following the end of each financial
year (or as soon as possible thereafter).

The investment approach of the Sub-Fund involves certain
substantial risks. There is no assurance that th_e Sub-Fund’s

Two Business Days following the Dealing Day.

-9.



Share Capital:

Shares or Participating
Shares:

Subscriber:

Subscription A Pplication
Day:
Subscription Fee:

Transfer of Shares:

Valuation Day:

The Fund has ap authorised share capital of US$35,000 divided
into 2,600,000 Fo nder Shares of US$0.01 each and 900,000
Pan‘icipating Shares with a par value of US$0.01 each and €15,000
divided into 1,500,000 Participating Shares of €0.0] each.

The Participating, non-voting, redeemap]e shares of the ExS Cash
Plus Sp.

An investor seeking to purchase shares of the Sub-Fund.

The Business Day prior to the Valuation Day.

The Directors may, in their discretion, charge a Subscription Fee of
up to 3% of the amount subscribed for Shares.

the Fund of the share transfer form, any due diligence
documentation required in fespect of the transferor and/or the
transferee, and any other documentation ag may be required by the

-10-



DIRECTORY

ExS Cash Plus Segregated Portfolio

Registered Office and Principal Office

Windward I1I, Regatta Office Park,
P.O. Box 1100 GT

Grand Cayman, KY1-1 102,
Cayman Islands, B.W.L.

Tel: (345) 949-7212

Fax: (345) 949-0993 or 949-3390

Investment Manager

Eurogestion & Partners Ltd.
P.O. Box 3175,

3" Floor, Geneva Place
Road Town, Tortola.
British Virgin Islands

Administrator, Registrar and Transfer Agent

Julius Baer Trust Company (Cayman) Ltd.
P.O. Box 1100 GT

Grand Cayman KY -1 102,

Cayman Islands

Tel: (345) 949-7212

Fax: (345) 949-0993 or 949-3390

Auditor

KPMG

Century Yard Cricket Square
P.O. Box 493GT

Grand Cayman, Cayman Islands
B.W.1L
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Directors

Alexandre Cadosch
José Manuel da Fonseca Antunes
David Bree

(all of the directors are contactable
through the registered office of
the Fund)

Legal Advisers as to Cayman law

Maples and Calder

P.O.Box 309

Ugland House

Grand Cayman, Cayman Islands

Banker, Custodian and Investment
Advisor

Banque Privée Espirito Santo S.A
Avenue de Montchoisi 15

P.O. Box 390

1001 Lausanne

Switzerland



INTRODUCTION

ExS Fund (SPC) Ltd. (the “Fund”) was incorporated under the laws of the Cayman Islands on
February 19, 2007, as an exempted, limited liability segregated portfolio company. The principal

investments. The assets and liabilities of the Fund held within or on behalf of the relevant sub-
fund will be segregated from the assets and liabilities of the Fund held within or on behalf of any
other sub-fund. Separate books and records will be maintained for each sub-fund.

This Offering Memorandum relates to the offer of shares of the ExS Cash Plus SP, Sub-Fund
only.

The Fund may from time to time create additional sub-funds as the Directors determine, in their
discretion. This Offering Memorandum will be amended to include detaijls of any other sub-
funds created in the future. Since the Fund constitutes a single legal entity, sub-funds within the
Fund do not constitute legal entities separate from the Fund.

The Fund may operate or have its assets held on its behalf or be subject to claims in other
Jurisdictions that may not necessarily recognise such segregation.

The Directors are responsible for the overall management and control of the Fund in accordance
with its Memorandum and Articles of Association. The Directors have delegated the day-to-day
operation of the Fund to service providers including the Investment Manager and Administrator.
In performing their duties, the Directors are entitled to rely upon, and generally rely upon the
work performed by and information received from such service providers.

Eurogestion & Partners Ltd. serves as the Investment Manager to the Sub-Fund and Banque
Privée Espirito Santo S.A. acts as the Investment Advisor to the Sub-Fund. The _Investment
Manager and Investment Advisor are responsible for the provision of investment services for the
Sub-Fund’s investment operations.

This offer is for Euro Shares (representing interests in ExS Cash Plus SP) with a par value of
€0.01 each which may be purchased during the Initial Offering at the price of €1,000 per Share
and thereafter on any Dealing Day at a price equal to the then current Net Asset Val.ue per Share
of the Sub-Fund. Participating Shares may be redeemed on any Dealing Day pr9v1c_led that the
Fund has received a Redemption Request Form on the previous Redemption Application Day (or

=12 -



The Sub-Fund js suitable for investors who are looking for:
(i) a low volatility investment;
(i) no distribution income;
(iii) steady capital appreciation;
(iv) very low currency risk;
) a portfolio consisting of debt securities issued by financial o non-financia]
Corporations; and
(vi) an investment which has exposure to credit risk,

The investment objective of the Sub-Fund is to provide a yearly tota] return higher than a short-
term bank deposit.

The Sub-Fund will invest at least two-thirds of its assets jn bank or fiduciary deposits, preferred
shares, bonds, notes, or other interest bcan'ng products of a similar hature, with residual Mmaturity
not exceeding 5 years, and preferred shareg bearing a regular, foresecable income, regardless of
the existence of a put option or redemption date, quoted in a Regulated Market or unquoted, with

reasonable liquidity.

debt equivalents and fixed-interest products, quoted or unquoted in any one Regl_x!ated Market,
and will not hold a security which has a residual maturity or put option exceeding five years

from date of acquisition.

The Sub-Fund wil] comply with the restrictions indicated in “Investment Restrictions”, and other
than Preferred Shares will not buy equity instruments of any kind.

o |1



asset limitations (as set above), the Sub-Fund may use various derivative instruments for hedging
purposes, to the extent that these are permitted by the Investment Restrictions.

Best endeavours will be used to achieve the Sub-Fund’s investment objective of an enhanced
return over money market instruments. The Directors are nonetheless unable to guarantee that
this objective will be achieved. The Directors consider that holding periods above one year are to
be envisioned as a minimum recommended term for investment, thus stressing that the Sub-Fund
is nota short-term, money market comparable, instrument or treasury fund.

INVESTMENT SELECTION

As indicated in the investment objective, the Sub-Fund invests primarily in bank or fiduciary
deposits, preferred shares, bonds, notes, or other interest bearing products of a similar nature,
with residual maturity not exceeding 5 years, and preferred shares bearing a regular, foreseeable

investment in the Sub-Fund is subject to market fluctuations and investors are not guaranteed a
minimum recovery value for the invested amount. The Sub-Fund will manage these risks by
evaluating interest and repricing risks, interest rate and maturity gaps in order to avoid major
negative impact resulting from any shift in yield curves.

INVESTMENT PROCESS

INVESTMENT ACTIVITIES (TURNOVER)

All transactions will be executed by the Investment Advisor, based on instructions received from
the Investment Manager. The Sub-Fund will grant the Investment Advisor a reinvestment
mandate, which will cover reinvestment of principal and interest, within the limits set by the
Sub-Fund’s Investment Policy and Investment Restrictions.

[nvestments may be acquired on any Regulated Market; over-the-countef gOTC); _by subscr_iption
to Initial Public Offerings (IPO) or through private placements, undf?rwrltmg or direct lending as
long as (a) the assets are Eligible Assets (see below) (b) are quoted in a Regulated Market or (c)

have been valued by a third party.

-14-



INVESTMENT RESTRICTIONS

The Articles of Association of ExS F, und (SPC) Ltd. grant the Directors broad investment powers
which they have delegated to the Investment Manager. In connection with the implementation of
the investment policy for the Sub-Fund, the Directors have fixed the following Investment
Restrictions.

For the purpose of the investment restrictions, the following definitions will apply:

48-hour cal] deposit A bank deposit or a Fiduciary bank deposit, with two-business days
notice redeemable at the option of the holder.

Bonds Discounted or interest bearing security either Fixed rate or Floating
Rate.

Bonds — Fixed Rate Discounted or interest bearing security, in which interest rate does not
fluctuate with general market conditions,

Bonds - Floating Discounted or interest bearing security, in which interest rate is

Rate periodically adjusted to reflect changing market conditions.

Commercial paper  Short-term obligations issued by Financial or non-financial corporation

Deposits Cash placed with a financial institution, bearing interest, term up to one
year.
Derivatives A Contract in Futures or Option used for hedging currency or interest

A Forward Rate Agreement with a Financial Institution in a Regulated
Market concluded for hedging purposes.

Eligible Assets Any interest bearing financia] instrument issued or guaranteed by a
financial or nop- Inancial company operating in or from an OECD
country, either quoted or unquoted in a Regulated Market, such as
Bonds, Commercial Paper, Deposits, Fiduciary Deposits, 48-hour call
deposits or Notes. For this purpose Preferred Shares will be considered
Eligible Assets.

Eligible currencies Euro and any other tradable currency where currency risk can be hedged
trough a regulated financial institution.

Eligible Shares Preferred Shares.

Fiduciary Deposits Short-term placements with non-financial institutions, arranged through
a Swiss or Luxembourg bank.

Fixed-interest Any financial instrument with an interest rate that does not fluctuate
with general market conditions.

Floating-interest Any financial instrument with a variable interest rate, where ir_rterest rate
adjustments are made periodically to follow changes in market
conditions, .

Notes Debt instrument usually unquoted with maturity not exceeding lB—mpnth

Preferred Shares Non-voting units of capital ownership, paying dividend at a specified
rate, with a preference over common stock. _ _

Shares A unit of ownership in a company represented by a stock certificate, in

-15-



physical or bookkeeping form.
1. The Sub-F und will invegt at least two-thirds of jts net assets in:

Deposits, Fiduciary Deposits, Floating Rate Bonds, Notes, Commercia] Paper or 48-
hour call deposits or other floating interegt bearing products of a similar nature, with
residual maturity not cxceeding 5 years. Preferred Shares with or without “call” o
“put” options on Capital, can be accepted if they are bearing a regular, foreseeable,
above market income, with reasonable liquidity, regardless of the existence of a put
option or redemption date.

2. The Sub-Fund will invest at least 10% of its net assetg In:

The Sub-Fund wijj not invest in shares or other kind of capital instruments, other that Preferred
Shares as defined before.

The Sub-Fund wijj seek to mitigate any foreign-exchange risk l:_oy hedging its positipns in
currencies other than Euyro, In order to address foreign exchange risk and to comply with the

-16 -



The Strategies employed for the Sub-Fund are Speculative and entaij] substantial risks. No
assurance can be givep that the investment objectives of ExS Cash Plus SP will pe realized.
See "Risk Factors",

Segregated Portfolios

asset is derj
pplied in the books of the Fund to the same sub-fund as the asset from which it js
derived, and on each revaluation of an asset the increase or diminution in valye shall be applied
to the same sub-fund and, subject to the Provisions of the Articles of Association, to no other
sub-fund,

The assets held jn cach sub-fund shalj pe applied solely in respect of the liabilities of such sub-
fund. Any surplus in such sub-fung shall be held, subject to the provisions of the Articles of
Association, for the benefit of the Shareholders of the relevant sub-fund.

As each sub-fund constitutes a separate Segregated portfolio, none of the Investment Manager.
Investment Advisor, Administrator Or any other service providers to the sub-fund, or agents or
delegates thereof, are permitted to seek fecourse to the assets of a sub-fund for the purpose of
satisfying the liabilitjes of other sub-funds,

=



RISK FACTORS AND SPECIAL CONSIDERATIONS

The ExS Cash Plus Sp relies on each investor to obtain independent, qualified investment and
tax advice before purchasing Shares representing interests in the ExS Cash Plus SP.

INVESTMENT RISKS
Trading Strategy risks

An investment in the Sub.- und is subject to all risks incidental to investment in securities and
other assets which the Sub-Fund may own. These factors include, without limitation, changes in
government rules and fiscal and monetary policies, changes in laws and political and economic
conditions throughout the world and changes in general market conditions. There can be no
guarantee that any profits will be realized by the Sub-Fund and, therefore, by the Shareholders.
The prices of fixed income securities respond to a variety of economic factors, particularly
interest rate changes, as well as to perceptions about the creditworthiness of both corporate and
government issuers. Generally, fixed income securities will decrease in value if interest rates rise
and will increase in valye if interest rates decline. Longer-term securities are generally more
volatile, so that the average maturity or duration of these securities affects risk. The Sub-Fund is
also subject to the risk that the Sub-Fund’s holdings may underperform other segments of the
fixed income markets or the fixed income markets as a whole. To the extent that the Sub-Fund
purchases securities with the intent of capital appreciation, the Sub-Fund’s market risk may be
enhanced but other risks such as interest rate and income risk generally will be reduced.

Trading Strategies May Not Be Successful

There can be no assurance that any trading strategy employed by the Investment Manager on
behalf of the Sub-Fund will produce profitable results. Moreover, past performance is not
necessarily indicative of future profitability. Profitable trading is often dependent on anticipating
trends or trading patterns. In addition, markets experiencing random price fluctuations, rather

market developments resulting in prices moving the maximum amount al}owed in a single flz.,:y,
could also be detrimental to profits or cause losses. Increases in margin levels on securltl.es
(including options) may occur in the future. Such increased margin and other potential
regulatory changes may adversely impact the trading strategies.

- 18-



Interest Rate Rigk
The Sub-Fund’s investments in fixed income securities may lose value because of increases in
interest rates.

Credit risk -
The Sub-Fund wil| principally invest in fixed income/debt securities which expose the Sub-Fund
to the risk that an jssyer may default on the payment of interest, principal or both. The Sub-Fund
may hold debt securities which are not rated or the underlying issuer of which may not be
audited.

OTC Markets and Market Participant Risk
Not all investments of the Sub-Fund will be effected in a Regulated Market or through a recognized

clearing houses, The settlement of the investments and divestments may, as a consequence, not be
Buaranteed to be executed jn accordance with the principle of payment versus delivery and ex pose
the Sub-Fund to Counterparty risk until a trade js settled.

faith taking into account such relevant factors such as estimated liquidation price, original
purchase price, inflation, prices received in recent significant private transactions of the same or
similar nature and changes in the financial condition and business prospects of the relevant
underlying investment. There can be no assurances that these valuations reflect the amount
which the Sub-Fund may ultimately receive on disposal of the securities so valued.

Illiquid securities . L _ '
The Sub-Fund may invest in private companies which may be tliquid or subject to certain
restrictions. As a consequence, some of the Sub-Fund’s investments may be difficult to value.

-19.



Currency risk

The Sub-Fund’s capital is denominated in Euro and jt may make investments in securities
denominated in other currencies. The returns on these investments wil] be affected by foreign
exchange and general interest rate fluctuations which may adversely affect the performance of
the Sub-Fund. Whilst the Sub-Fund wil| engage in hedging its currency risks there can be no
8uarantee that thege strategies will be effective and accordingly will be subject to some cu rrency
fluctuations,

Failure of Brokers and Other Depositories

There is the possibility that the institutions, including brokerage firms and banks, with which the
Sub-Fund may do business, or with whom securities may be entrusted for custodial purposes,
will encounter financial difficulties that may impair the operational capabilities or the capital
position of the Sub-Fund. The Sub-Fund may maintajn a substantial portion of its assets in

clearing accounts Pursuant to clearing agreements with clearing firms,

Lack of Diversification

The Sub-Fund wij] ot adopt and does not Propose to adopt, investment diversification
guidelines, Accordingly, the Sub-Fund is not limited in the amount of its capital which may be
committed to any one investment or issuer.

The Sub-Fund’s portfolio could hold 4 few, relatively large (in relation to the capital) positions
with the result that a loss in any position could have a material adverse Impact on the Sub-Fund
capital.

In addition, the Sub-Fund could hold a substantiaj amount of debt issued by a single issuer,
resulting in a significant exposure for the Sub-Fund to the credit risk associated with such issuer.

GENERAL RISKS

Lack of Transferability of Shares

The Shares are not transferable except with the consent of the Directors. There is no active
ondary market for the Shares and the Directors do not anticipate that one will develop. The

Shares are subject to restrictive redemption and transfer provisions as set forth herein.

Limited Right of Redemption

A Shareholder may redeem its Shares in the Sub-Fund only on each Dealing Day. The Su b-Fund
may limit, suspend, or otherwise restrict a Shareholder’s right to redeem all or part (_)f its Shares
in certain circumstances. (Refer “Shares - Redemption of Shares™). A prospective investor

-20-



Substantia] Redemptiong
Substantia] redemptions may require the Sub-Fund to liquidate ijts positions more rapidly than

take advantage of particular investment Opportunities or decrease the ratio of jtg income to jts
expenses. In additjon the Directors may choose to restrict the valye of redemptions on any
Dealing Day to 109 of the Sub-Fund’s Net Asset Value in order to carry out an orderly sale of
investments,

Contagion Risk Factor
Pursuant to the Companies Lay (2004 Revision), as a Segregated portfolio Company, the Fund

Performance

The Fund is a recently formed entity, and the ExS Cash Plus SP is a recently created segregatcd
portfolio and therefore there is no Operating history upon which investors can evaluate likely
performance.

Regulation

“Mutual Funds Law.”



by the Swiss Federal Banking Commission.

Without limiting the generality of the foregoing, the Investment Manager and Investment
Advisor are required to devote only such time as may be reasonably required to further the
business affairs and activities of the Sub-Fund.

No Independent Counsel
The Sub-Fund's Investment Manager and Investment Advisor do not represent investors or
prospective investors in providing advice to the Sub-Fund.

Indemnification of the Company’s Directors, Investment Manager, Banker, Custodian,
Administrator ang Auditors (“Service Providers”)

The Service Providers and their respective affiliates, are entitled to be indemnified in certain
circumstances. As a result, there s a rigk that the Sub-Fund’s assets will be used to indemnify
such persons, companies or their employees or satisfy their liabilities as a result of their activities
in relation to the Sub-Fund.

Dependence u pon the Investment Manager and Investment Advisor

The ExS Cash Plys SP relies on the Investment Manager and Investment Advisor for all investment
decisions and advice/recommendations respectively. The Investment Manager and Investment
Advisor wil only devote such time to the Sub-Fund as, in their discretion, they deem
appropriate. Investors have no such authority and are dependent upon the judgment and ski lls of
the Investment Manager and Investment Advisor 1o advise the Directors.

If the services of the Investment Manager or Investment Advisor are no longer available for any
reason, or the relative Agreements (entered into between the Fund, acting for and on behalf of the
ExS Cash Plys SP, and the Investment Manager and Investment Advisor) are terminated, the
holder of the Founder Shares may resolve to wind-up the Sub-Fund.

The foregoing list of risk factors does not purport to be a complete enumeration or
explanation of the risks involved in an investment in the Sub-Fund. Prospective investors

-3



ty for the operation of the Fund will rest with the Directors. The Fund has

contracted with certajn parties for the provision of services to the Sub-Fund. Employees of those
organisations providing services to the Sub-Fund are compensated by those organisations and
fone of those persons devote full time to the affairs of the Sub-Fund.

The Directors are as follows:

Alexandre Cadosch
£=fandre Cadosch

José Manuel da Fonseca >
Luxembourg anqd has he position since 2003 prior to which he was Assistant General
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answerable for the acts, receipts, neglects or defaults of any officer or auditor nor the sol vency or
honesty of any banker or other persons with whom any monies or effects belonging to the Sub-
Fund may be lodged or deposited for safe custody, or for any insufficiency of any security or
other asset in which any monies of the Sub-Fund may be invested, or for any other loss or
damage due to any such cause as aforesaid or which may happen in or about the execution of its
office or trust, unless the same shall happen through its own willful default.

Investment Manager

Manager will provide the Sub-Fund with discretionary investment services and will be
responsible for placing purchase and sales orders for portfolio investments and enter into related
transactions and subscribe and invest on behalf of the Sub-Fund.

It is contemplated that the Investment Manager may place certain portfolio transactions through
affiliates of the Investment Advisor,

the Investment Manager, or by an affiliate are considered at or about the same time, transai:tions in
such securities will be allocated among the several clients in a manner deemed fair and equitable by
the Investment Manager. These allocations may be advantageous or disadvantageous to the Sub-

Fund.

The Investment Management Agreement is terminable at any time by the Directors in the event that
the Investment Manager, in the reasonable judgement of the Directors, shows recl_dess dlsregaf'd,
willful misfeasance, bad faith or gross negligence in the performance of its obligations and duties
under the relevant Agreement. The Investment Management Agreement is also terminable by either
party on 90 days' notice or sooner with the written consent of both parties.
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The Investment Manager hag entered into ap investment advisory agreement (the "Investment
Advisory Agreement") with the Investment Advisor purspant to which the Investment Advisor
will provide the Investment Manager with investment adyice and policy guidance and wil] if
instructed to do S0 by the Investment Manager place purchase and sales orders for portfolio
securities.



resulting from a material default in performance of any of the Investment Advisor’s duties under
the Ir{vestment Advisory Agreement or fraud, acts of wilful misconduct, gross negligence or
material breach of duty on the part of the Investment Advisor.

(Cayman) Ltd. to act as the administrator, registrar and transfer agent (the “Administrator”) to
the Sub-Fund and the Fund. The Administrator is part of the Julius Baer Group.

per Share. The Administrator will have no responsibility to ensure compliance with the

Th(? administration agreement (the “Administration Agreement”) entered into between the Fund,
acting for and on behalf of the Sub-Fund, and the Administrator may be terminated by either
party upon 90 days’ prior notice or earlier with the written consent of both parties.

The agreement provides that the Administrator shall not be liable to the Sub-Fund or its
Shareholders for any acts or omissions in the performance of its services, other than as a result of its
wilful default or gross negligence. In the Administration Agreement the Fund and the ExS Cash
Plus SP agree to indemnify the Administrator and its directors, officers, employees, shareholders,
associated and affiliated companies against, and hold harmless from, any expense, loss, liability or
damage arising out of any claim asserted or threatened to be asserted by any third party in
connection with the Administrator’s serving or having served as such pursuant to the
Administration Agreement provided, that the Administrator shall not be entitled to such
indemnification with respect to any loss, expense, liability or damage suffered by the Fund or the
ExS Cash Plus SP which was caused by the Administrator’s own wilful default or gross negligence.

The Administrator may, with the prior consent of the Directors, appoint a sub-administrator Fo
which it may delegate certain of these functions. The fees of any sub-administrator will be paid
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