FUND STRUCTURE AND
REGULATION IN CAYMAN

HOW CAN A MUTUAL FUND BE STRUCTURED?

A mutual fund can be set up as either:
® acompany, (governed by directors), with investors, (shareholders), who purchase shares
® a partnership, (governed by a general partner), with investors, (partners), who acquire interests
@ atrust, (governed by a trustee), with investors, (beneficiaries), who acquire units.

The choice is determined by you based on the wishes of your investors. However companies are the most
common vehicle for investment funds.

Mutual funds can be either:
@ open / closed ended
® master feeders
@ multi-series.

An open ended structure issues shares, (sells to investors), and redeems shares, (buys back shares from
investors), at the direction of a shareholder.

A closed ended structure is an investment scheme that does not give investors the right to redeem their
shares. New shares are rarely issued, (capital calls or special subscription periods may be allowed). This
structure is suitable for illiquid securities or long term strategies such as equities.

Master feeder structures are very common for funds that have a domestic (US) “feeder”, an offshore “feeder”
and an offshore “master”. Typically the master fund holds the portfolio of funds and each feeder invests into
the master.

Multi-series funds can be constructed as either an umbrella fund or a segregated portfolio company structure
(SPCs). Both allow the opportunity to create multi-portfolio structures with segregation of assets and
liabilities. In a SPC, however, there are no cross liabilities between the segregated portfolios. A multi-series
umbrella fund offers no statutory protection for assets of one series from creditors of a different series.

WHAT IS A CAYMAN MUTUAL FUND?
The Mutual Funds Law of the Cayman Islands definition is summarised as follows:

A mutual fund is any company, trust or partnership either incorporated or established in the Cayman Islands,
or if outside the Cayman Islands, managed from the Cayman Islands, which issues equity interest
redeemable or re-purchasable at the option of the investor, the purpose of which is the pooling of investors'
funds with the aim of spreading investment risk and enabling investors to receive profits or gains from
investments. A fund with one investor is not considered a fund.



CAYMAN ISLANDS FUNDS

Cayman is a popular offshore jurisdiction and is viewed to be the pre-eminent offshore fund jurisdiction. The
Cayman Islands regulatory body is the Cayman Islands Monetary Authority (CIMA).

Fund structures that fall under the definition of a mutual fund, for the purposes of the Mutual Fund Law,
should be registered or licenced with CIMA.

JTC Fund Services (Cayman) Ltd does not administer licenced funds.

REGISTRATION

A Cayman fund is required to register with CIMA unless it is:
® afund that has 15 or less investors and those investors have the right to appoint or remove a
director
a closed end fund.
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Note a fund that is not required to be registered may still choose to be registered.

A non-registered fund is not required to have an annual audit.

REQUIREMENTS

In order for a Cayman fund to register with CIMA, it will need to comply with the following requirements:
® payment of an up front and a recurring annual fee
@ at least two directors who must be individuals (the directors do not need to be residents in Cayman)

) an auditor who is situated in Cayman (the audit does not need to be carried out in Cayman but the

audit report has to be signed off by a Cayman auditor approved by CIMA, which will provide a letter
of acknowledgement of duties)

@ a minimum initial investment of US$100,000 or higher

an Offering Memorandum

@ a copy of the fund’s certificate of incorporation

a letter from the Fund’s administrator consenting to act as administrator.

SHARE CLASSES

A fund may issue different types of shares in different classes, series, and currencies or with different
obligations.

Typically there are two types of shares:
@ those that have voting rights
@ those that have no voting rights.

The fund needs to have at least one class of shares with voting rights. Usually if there are two classes of
shares the voting shares do not participate in the profits of the fund whilst the non-voting shares participate
in the profits, (participating shares).

Typically the voting shares are given to the fund’s founder or manager hence they are frequently called
Founder Shares or Management Shares. The participating shares are then issued to investors. Voting



shares give the holder control of the fund. It is useful in instances where Articles have to be changed and
when it may be difficult to organise a vote of all shareholders and it also assists when the fund is being
liquidated as it allows all investors to be repaid and the voting shareholder to remain to assist in the final
liquidation.

Please note that any “material” changes in a fund, such as increase in fee structures, reducing the NAV
frequency or changes in the investment guidelines are to be approved by the participating shareholders with
the percentage needed for passage varying depending on the fund’s articles of incorporation.

AUTHORISED SHARE CAPITAL

Typically, a fund launched by JTC Fund Services (Cayman) Ltd. will be authorised to issue up to US$50,000
in shares, (this number corresponds to the highest value in the lowest fee bracket for statutory fees).
Typically the share capital is represented by 100 Voting shares with a par value of USD1.00 per share and
4,990,000 non-voting participating shares with a par value of USDO0.01 each. If the shares are issued at
US$1,000 per share then the fund can raise US$4,990,000,000 in capital without needing to increase its
shares in issue.

SUBSCRIPTION FREQUENCY

The frequency in which investors may buy shares is dependent on the type of investments held by the fund
and the size of the fund.

In general the more liquid in the underlying security, the more frequently shares may be offered. If the fund
has listed equities then these can be bought daily and valued daily so the fund could have a daily valuation
day on which shares are traded. If the underlying investment is another fund that only values / offer shares
quarterly, then the fund should also only allow quarterly trading. Most funds offer monthly subscriptions /
redemptions with only large and liquid funds offering weekly valuations.

REDEMPTION FREQUENCY

The same applies to how often the fund allows shareholders to sell their funds. To discourage redemptions
in the early years of operation the fund may either:

@ charge redemption fees that are reduced over time
@ not allow redemptions for the rest year of operation.

The general rule is to match the liquidity of the shares in the fund with the liquidity of the underlying
investments plus a few days to make sure that redemption orders can be put in place, (this is especially
important for fund of funds).

As most of the shareholders in the funds, for which we provide administration services, are nominee banks
representing one or more underlying investors, it is not possible for a fund to implement a policy whereby the
underlying investors are not allowed to redeem for the rest 12 months of their investment. This would be
impossible for the administrator to monitor as the fund only knows the bank as a nominee shareholder and
does not know the underlying individual investors.

Shares will be issued to investors who are financial institutions operating in Schedule 3 countries, (primarily
international recognised and approved banks). Investors from certain countries who have not been approved



by FATF, (Financial Action Task Force), are also subject to restrictions. No residents of the Cayman Islands
can purchase Cayman funds and US investors are permitted subject to proper verification with US counsel
(Blue Sky Law).

FEES
A fund will need to enter into a contract and pay various service providers. These may include:
‘@ administrator

investment manager
@ investment advisor

@ directors

@ government agencies
® auditors

@ lawyers.

The fee charged will vary between a set fee and a fee based on time spent. In the case of the administrator,
investment manager and investment advisor, these fees will be based on a percentage of the net assets of
the fund. In the case of the administrator there will be a minimum annual charge. The Investment Manager
and / or Investment Advisor may also charge a performance fee. Charges for directors and government
agencies are usually a set fee and fees for auditors and lawyers will be based on time spent.

Audit and administration fees vary depending on the number of positions, listed versus unlisted instruments,
portfolio turnover, number of shareholders as well as valuation frequency. JTC Fund Services (Cayman) Ltd.
does not approve any private equity structures in which an investment manager will be paid a performance
fee based on unrealised gains. For a private equity fund, an investment manager can be paid a performance
fee either upon the liquidation of the fund or after disposing of an individual investment both based on
realised gains.

CASH FORECASTING

For closed ended funds with no capital funding after the initial offer of shares, it is important for the
investment manager to estimate the cash ow projections for the life of the fund in order to pay for the fund’s
on-going expenses.

REPORTING

The administrator will publish the Net Asset Value, (NAV), per Share, (share price), to various pricing
publications including Bloomberg, Telekurs. These can often be accessed using the security identifiers

specific for each fund. Most Funds will issue an ISIN, CUSIP and Valoren number.

ISIN — it is the International Securities Identification Number that uniquely identifies a security. It consists of a
12 character alpha-numerical code.

CUSIP - the abbreviation stands for Committee on Uniform Securities Identification Procedures. It consists of
a 9 character alpha-numerical code.

Valoren - itis a 7 digit number issued in Switzerland very similar to the two identifiers above.



These three identifiers primarily function to facilitate clearing and settlement within financial institutions.

All investment managers / advisors must provide shareholders with a report discussing the progress of the
fund towards reaching its objectives, its performance and a financial outlook. This report may be made
available on the investment manager’s website, (accessed with a password), or circulated in hard copy or by
email. Such reporting should take place annually at a minimum.

Auditors will provide audited financial statements annually typically within 180 days after year end. These will
be sent to all registered shareholders.

SERVICE PROVIDERS

The fund will enter into an Administration Agreement with JTC Fund Services (Cayman) Ltd.

Duties of the Administrator as set out in the Administration Agreement.

(@)

(b)

(©)

(d)

()

(f)

(9)

(h)

keeping the Register of Shareholders in the Cayman Islands or such other jurisdiction as may be
agreed by the parties from time to time

arranging for the allotment, issue, transfer, redemption and/or purchase of Shares, including
processing applications for Shares, transfer instructions and redemption requests in accordance with
the Articles, the Confidential Offering Memorandum and the instructions of the Fund

enter on the Register of Shareholders every allotment, issue, transfer, redemption and/or purchase
of Shares

make the Register of Shareholders available for inspection as required by law or the Articles or as
directed by the Fund and supply copies of the Register of Shareholders. The Administrator may
charge such fee as it may reasonably determine for supplying copies of the Register of Shareholders
provided that such fee does not exceed the amount permitted by law or by the Articles

confirming the receipt of subscription monies in connection with subscription for the Shares,
disbursing payments in connection with redemption of the Shares and disbursing payments of
dividends, if any, declared by the Fund’s Director

disbursing payments of the Directors’ and officers’ fees and expenses, legal and accounting fees
and expenses, investment management, administrative fees and expenses, taxes, government
license and ling fees and all other costs and expenses incurred for the account of the Fund (other
than transaction costs and related expenses arising in connection with the Fund’s investment
program)

dealing with and replying to all correspondence and other communications addressed to the Fund,
whether in relation to the subscription, purchase, transfer or redemption of Shares in the Fund or
otherwise PROVIDED THAT in the event of any dispute in connection with the issue, ownership,
redemption or otherwise of any Shares in the Fund the matter shall be referred to the Director who
shall take such action as may reasonable be required

sending to shareholders of the Fund and to the auditors, such notices, reports, financial statements
and other written material as may be requested from time to time



(i) following instructions given by the Fund, despatch circulars, notices of meetings, reports, financial
statements and other written material to every person entitled to receive them

() maintaining as necessary such bank, brokerage, custodian and other accounts as may be deemed
suitable or advisable

(k) computing the Net Asset Value of the Fund and the Net Asset Value per Share of the Fund in
accordance with its Articles and the Confidential Offering Memorandum but based solely on
information provided to the Administrator by the custodian/banker of the Fund’s assets or agreed
upon by the Investment Manager

() preparing and maintaining all customary accounting and financial books and records in appropriate
form and in sufficient detail to support an independent audit of the Fund

(m) FATCA / CRS services provided that includes FATCA registration and obtaining a GIIN identifier.

The Administrator shall not be responsible for ensuring compliance with the Investment Objective and
Strategies of the Fund as set out in the Confidential Offering Memorandum.

DUTIES OF A DIRECTOR

@ the Directors shall be entitled to contract with the Fund and any other related party for the provision

of directorship services

@ the Directors of the Fund have overall authority over, and responsibility for, the operations and
management of the Fund

the Directors shall delegate the investment management function to the Investment Manager and the
administration of the Fund to the Administrator on the terms of the Investment Management
Agreement and the Administrative Services Agreement respectively.

DUTIES OF THE INVESTMENT MANAGER / ADVISOR

Typically the difference between the Manager and the Advisor would be that the Advisor provides investment
advice either to the Investment Manager of the Directors but has no control over the assets of the Fund. An
Investment Manager will typically have discretionary power over the Fund’s assets.

The duties below are specific to an Investment Manager.
a) have discretionary power in respect to the investment and reinvestment of the cash, securities and
other property comprising the assets of the Fund so as to achieve the investment objective and
strategies of the Fund

b) subject to the provisions of the Investment Management Agreement, the Investment Manager shall
provide a continuous investment program for the Fund and, in its discretion, determine the
composition of the assets of the Fund.

Without limiting the generality of the foregoing, the Investment Manager shall:
() seek out, evaluate and make investments on behalf of the Fund
(i) continuously monitor existing investments of the Fund
(iii) represent the Fund towards any companies in which the Fund is invested



(iv) conduct on behalf of the Fund, negotiations with respect to potential investments and the
structuring of potential investments

(V) obtain for the Fund and its agents from time to time valuations of such investments as may be
necessary
(vi) provided always that it is kept fully informed of fees, subscriptions and redemption requests

received by the Fund determine the manner in which monies required for the payment of such
fees and redemptions should be realised;

(vii) prepare material for inclusion in annual or other reports of the Fund whenever the Fund may
reasonably require;

(viii) provide the Fund and its registered shareholders with periodic updates on performance; and

(ix) assist the Fund as necessary and its Director and Administrator in particular reviewing the
calculation of the Net Asset Value per Share forwarded by the Administrator and confirming its
accuracy.

Notwithstanding any other provision set forth herein, the Investment Manager shall have no right to withdraw
or possess any funds or securities from any account of the Fund except to transfer to another account held
in the name of the Fund or to a dealer or counterparty of the Fund.

OTHER SERVICE PROVIDERS

Custodian/Banker — The fund will enter into various agreements with the banker or custodian of choice for
the provision of services.

Auditor — if a Fund is registered with CIMA then the Fund needs to appoint an auditor approved by CIMA.
The audit may be undertaken outside of Cayman however a Cayman firm needs to sign the audit report. The
fund will sign an engagement letter each year to appoint the auditor.

Lawyers — from time to time the fund may need the services of a lawyer.

JTC Fund Services (Cayman) Ltd. works closely with Walkers, Cayman Islands. This firm will review all
agreements and the Offering Memorandum prior to the launch of the fund. Their fees for this service are
included in the “Set-up Fees” charged by JTC Fund Services (Cayman) Ltd.



KEY CONTACTS

PAUL NATHAN

Director

O 19252742870
(® 19259973328

9 paul.nathan@jtcgroup.com

SOLVENA MOORE

Senior Director — Institutional Client Services —
Cayman

@® +1345914 4503
@® 13459252138

9 solvena.moore@jtcgroup.com

STUART WALLBRIDGE

Senior Director - Fund Services

@ +13450914 4500

@® 13459258012

9 stuart.wallbridge @jtcgroup.com



ABOUT JTC

We are JTC, an independent, award-winning provider of fund, corporate and private wealth services to institutional and
private clients.

Established in 1987, we have a global presence with around 600 people working in our offices and assets under
administration of ¢.US$85 billion.

Our independence and shared ownership culture means we share the same priority: the best interests of our clients.

OUR CORE SERVICES

Accounting Services @ Employee & Executive Services @® Private Wealth Services

Citizenship & Residency Services @ Family Office Services Real Estate Services

Corporate Services @ Fund Services Treasury Services

@ Marine & Aviation Services

WHAT MAKES US DIFFERENT
We value shared ownership.

We operate around the simple but effective principle that if our people have a stake in the business, they will do a better
job for our clients. So, in 1998 the JTC Employee Benefit Trust was created, turning our employees into shareholders. In
2014 this belief in shared ownership was embedded further into our culture with the Equity for All scheme, allowing all
permanent members of staff the opportunity to invest in the future of their company.

We put relationships first.

We handpick the best team to look after each client’s needs and aim to work with clients who share our belief in the
importance of building strong relationships over time.

We don’t do ‘one size fits all'. We put together teams that create effective, purpose-built solutions consistently delivered
to the highest standards. We anticipate clients’ needs by listening and ensuring a deep understanding of your
circumstances and objectives. We seek cost-effective solutions for you and prioritise long -term relationships over short-
term financial gain. We evaluate our performance in order to maintain standards and improve where possible.

We invest in our people.

We have in excess of 600 people across the business, over 70% of whom are professionally-qualified individuals, or
working towards a relevant professional qualification. We also established the JTC Academy, which offers professional
development programmes for staff, driven by a focus on service excellence.

We embrace technology.

We believe technology is the future and the present; we invest accordingly. JTC Fund Services uses a variety of leading

systems to ensure and maintain an impeccable standard of administration. JTC Edge is a state-of-the-art, market-leading
technology, purpose-built for (U)HNW clients and single/multi-family offices.



JTC

FUND SERVICES | CORPORATE SERVICES | PRIVATE WEALTH SERVICES

REGULATION AND TERMS OF BUSINESS

JTC Group entities that carry on regulated business are (respectively): regulated by the British Virgin Islands Financial Services Commission; the Cayman
Islands Monetary Authority; the Guernsey Financial Services Commission; the Jersey Financial Services Commission; the Commission de Surveillance du
Secteur Financier and the Ordre des Experts-Comptables (Luxembourg); the Financial Services Commission (Mauritius); De Nederlandsche Bank
(Netherlands), the South African Financial Services Board as an authorised financial services provider; chartered and regulated to provide trust services by
the South Dakota Division of Banking in South Dakota (USA); a member of '’Association Romande des Intermédiaires Financiers (Switzerland); licensed by
the Isle of Man Financial Services Authority and authorised and regulated by the Financial Conduct Authority (UK).

For our full website disclaimer, please visit: www.jtcgroup.com/disclaimer.
For more information about JTC Group, its offices and alliances please visit: www.jtcgroup.com.
For JTC Groun's full terms of business. please visit: www.itcaroun.com/terms-of-business.



