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1. DESCRIPTION of the SICAV

A. GENERAL POINTS

INGENIUM is a unit trust (SICAV) under Luxembourg law, incorporated in accordance with the Act of 10 August 1915 and its amending Acts relating to commercial companies and the Act of 20.12.02 relating to undertakings for collective investment (UCI). The SICAV is subject to the provisions of Part II of this Act, in particular. The fact that the SICAV is included in the official list drawn up by the controlling authority shall not under any circumstances be deemed to be a positive assessment on the part of the controlling authority of the quality of the securities being offered for sale. 

INGENIUM is a SICAV comprising several sub-funds, each of which relates to a separate portfolio of assets comprising transferable securities denominated in different currencies. The investment characteristics and investment policy of the different sub-funds are defined in the sub-fund descriptions. 

At least one of the sub-funds offered for subscription must pursue a policy that for the most part aims to invest in securities other than those referred to in Article 2.(2) dash of the Act of 20 December 2002 concerning UCI.

The capital of the SICAV is divided among several sub-funds, with each sub-fund offering several classes of share as defined in this Prospectus and in the descriptions of the individual sub-funds. A detailed description of the characteristics of the different classes of shares is given under point A of “Description of shares, shareholder rights” in Section 4.

Currently, two sub-funds are offered for subscription:

· INGENIUM – ABSOLUTE RETURN

· INGENIUM – BALANCED CAPITAL

The SICAV may create new sub-funds. Appropriate amendments shall be made to this Prospectus in the event that new sub-funds are created. 

The shares in each sub-fund of the SICAV shall be issued and redeemed at a price to be determined at least twice a month in Luxembourg for each sub-fund (the calculation date being referred to hereinafter as the “Valuation Day”) or as frequently as stipulated in the individual sub-fund descriptions.

B. THE COMPANY

INGENIUM was set up for an unlimited period of time on 12 January 2004 with an initial capital of EUR 32,000, represented by 32 capitalization shares in the INGENIUM – ABSOLUTE RETURN sub-fund. The deed of formation of the SICAV will be published in Mémorial, Recueil des Sociétés et Associations on 23 January 2004. The legal notice of the issue of shares will be deposited with the Luxembourg Trade and Companies Register.

The capital of the SICAV is equal at all times to the value in euros of the total net assets of all the sub-funds as calculated in accordance with the provisions of the Articles of Association.

The minimum capital is equal to EUR 1,250,000 and must be attained within six months of the authorisation of the SICAV.

2. INVESTMENT POLICY

A. OBJECTIVE

The objective of the SICAV is to obtain high performance for its shareholders, while at the same time respecting the principle of distribution of risk - shareholders thereby having the possibility of investing their savings in the most conducive conditions.

Shareholders may thus participate in the professional management of portfolios containing varied securities, as defined in the investment policy of each sub-fund (cf. Sub-fund Descriptions).

The diversification of the portfolios that make up the sub-funds ensures that the risk inherent to any investment is limited, but without being totally excluded. Thus the SICAV cannot guarantee that its objective will be realized in full.

The investments of the SICAV shall be made under the control and subject to the responsibility of the Board of Directors.

B. INVESTMENT AND INVESTMENT RESTRICTIONS

1.
The SICAV shall be prohibited from:

a)
contracting borrowings of more than 25% of the net assets of one or more of the sub-funds. The Sicav shall not contract borrowings with a view to investment, unless this is provided for expressly in the Sub-fund Description for the sub-fund in question;

b)
acquiring or making investments in which the liability of the owner is unlimited;

c)
giving as a pledge or otherwise burdening or transferring or selling as a guarantee transferable securities or other assets of the SICAV, on behalf of third parties;

d)
investing more than 10% of the net assets of one or more sub-funds into transferable securities that are not listed on the stock exchange or not traded on another regulated market, that operates in a regular manner and is recognized and open to the public, providing comparable guarantees. With regard to this, securities whose admission to the stock exchange is obtained at the latest one year after issue are considered to be listed securities.

This restriction shall not apply to bonds issued by top quality issuers:

-
traded on a regular basis,

-
or which have a residual maturity of less than 12 months. But the average residual maturity of all bonds that have not been traded on a regular basis may not exceed 120 days;

e)
acquiring more than 10% of securities of the same type issued by the same organisation;

f)
investing more than 10% of the net assets of one or more sub-funds in the securities of the same organisation; 

g)
using the assets of the SICAV for a bought deal or participation in a bought deal for securities;

h) authorising loans or guaranteeing the reimbursement of loans, with the exception of the following transactions:

-
deposits with the Depository Bank or any bank or other institution accepting deposits approved by the Depository Bank,

-
subscribing to, acquiring and owning transferable securities representing debts or borrowings.

If the percentages under 1. d), e), and f) are exceeded as a result of the exercise of the rights attached to the portfolio securities or in any other way, other than by the purchase of securities, the priority objective of the SICAV must be to regularize the situation, taking due account of the interests of the shareholders.

The restrictions stated under points 1. d), e) and f) above shall not apply to securities issued or guaranteed by the member states of the OECD or by their public or territorial bodies or by supranational institutions and bodies of a local, regional or global nature.

2. The SICAV may:

a) invest up to 30% of the net assets of one or more sub-funds in securities of the same variable UCI when the latter:

· is subject to requirements for the distribution of risks comparable to those provided for Luxembourg UCI that depend on Part II of the Act of 30 March 1988 concerning Undertakings for Collective Investment or the Act of 20 December 2002 concerning Undertakings for Collective Investment and is subject, in its State of origin, to constant supervision exercised by a controlling authority provided for by law for the purpose of protecting investors, that is Switzerland, Canada, the USA, Japan, Hong Kong and Norway, or

· is subject to the provisions of the Directive of 85/611 as amended 

(the UCI, which complies with the criteria described in paragraph 1 or 2 above shall hereinafter be called “Regulated UCI").

The restrictions mentioned in paragraph 2. b) shall not apply to the acquisitions of shares in Regulated UCI. This exception must not, however, result in the excessive concentration of SICAV investments in a single UCI, it being understood that each sub-fund of the UCI with multiple sub-funds is to be considered as a separate UCI, on condition that the principle of segregation of the undertakings of the different sub-funds as regards third parties is guaranteed. 

As regards investments in Regulated UCI, the restrictions set out in points 1. d), e) and f) above shall not apply.

Closed UCI are considered to be transferable securities and shall be subject to the same restrictions as the latter.
b) investing 20% of the net assets of one or more sub-funds in securities in the same UCI, which is not subject to the aforementioned risk distribution requirements or which may not be subject to them in its State of origin, to constant supervision exercised by a controlling authority provided for by law ("Non-Regulated UCI").

For the needs of the application of this limit of 20%, each sub-fund of a non-Regulated UCI with multiple sub-funds is to be considered to be a separate UCI, on condition that the principle of the segregation of the undertakings of the different sub-funds as regards third parties is guaranteed. Each sub-fund in the SICAV may own 50% of the securities in a non-Regulated UCI, on condition that, if the non-Regulated UCI is a UCI with multiple sub-funds, the investment of each sub-fund in the non-Regulated UCI is less than 50% of the net assets of one of the sub-funds of the SICAV.

The restrictions mentioned in points 1. d) and f) above shall not apply to investments in non-Regulated UCI. 

The attention of investors is drawn to the risks run as a result of the fact that sub-funds can invest in non-Regulated UCI, which are not subject to the constant supervision of a controlling authority as provided for by law in their country of origin. As a result, non-Regulated UCI are not required to entrust their assets to a Depository bank or to submit their accounts to an auditor, as they would in the case of Regulated UCI. 
As a result, investment in non-Regulated UCI may be more risky than investment in Regulated UCI in that they do not have specific protection, as happens normally under the supervision of a controlling authority. 
c) The SICAV may invest up to 20% of its net assets in one or more sub-funds in the UCI, whose objective is to invest, in turn, in other hedge funds (“funds of hedge funds”). The Sicav will invest in funds of hedge funds in order to take advantage of investment opportunities that it would not have in normal cost conditions without having recourse to the former.

d) As regards the INGENIUM – ABSOLUTE RETURN sub-fund, the SICAV may invest up to 70% of the net sub-fund assets in “feeder”-type UCI, which invest exclusively in a single target fund (called “master”), on condition that the costs and fees, in particular the management fee and the performance fee are only deducted once, either at the “master” fund level or at the “feeder” fund level. These “feeder” and “master”-type UCI are non-Regulated UCI. 

The restrictions referred to in point 2. b) above shall apply to investments in feeder-type UCI. 

The SICAV will respect a certain degree of diversification when investing in feeder-type UCI investing in a master-type UCI.

The SICAV must respect the criteria and restrictions of the present point 3) for each sub-fund:

3.
The SICAV is authorised to make use of techniques and instruments:

a)
based on transferable securities, provided that use of such techniques and instruments is made with a view to sound portfolio management.

(1)
The SICAV may deal in options on transferable securities subject to the following limits:

SYMBOL 45 \f "Symbol" \s 10 \h
the options must be traded on a regulated market that functions regularly, is recognised and open to the public.

SYMBOL 45 \f "Symbol" \s 10 \h
purchases of call and put options, together with the purchase of call and put options on all types of financial instruments for purposes other than hedging, shall be limited to 15% of the net asset value of the Sicav in terms of premiums paid;

SYMBOL 45 \f "Symbol" \s 10 \h
SYMBOL 42 \f "Symbol" \s 10 \h
sales of call options:

The SICAV must hold the underlying securities or equivalent call options or other instruments capable of providing sufficient cover, such as warrants.

In the event that the SICAV does not possess such cover, the exercise price of the call options sold may not exceed 25% of the net asset value of the SICAV and the SICAV must be in a position to guarantee coverage at all times.

SYMBOL 42 \f "Symbol" \s 10 \h
sales of put options:

the Sicav must hold enough liquid assets to be able to pay for the securities that may be delivered to it if the options are exercised by the counterparty.

The total commitments (exercise price) resulting from sales of call and put options (excluding the sale of call options for which the SICAV has sufficient cover) and the total commitments resulting from transactions involving all the types of financial instrument described in (2) [c] may not at any time exceed the net asset value of the SICAV.

(2)
The SICAV may trade in futures and options on financial instruments, which, with the exception of over-the-counter transactions relating to interest rate swaps, must be traded on a regulated market that functions regularly, is recognised and open to the public.

[a]
In order to hedge against the risk of an unfavourable trend in the stock markets, the Sicav may sell futures on stock market indexes and sell call options or buy put options on stock market indexes.

There must be sufficient correlation between the composition of the index used and that of the corresponding portfolio.

The total commitments from these operations must not, as a general rule, exceed the total valuation of the securities held by the SICAV in the market corresponding to the index.

[b]
For the purpose of covering itself against interest rate risks, the Sicav may sell interest rate futures as well as selling call options or buying put options on interest rates or engage in interest rate swaps as part of over-the-counter transactions with first-rate financial institutions that specialise in this type of operation.

The total commitments of futures contracts, options and swaps based on interest rates must not, as a general rule, exceed the total value of the securities to be covered and held by the SICAV in the currency of the contracts in question.

[c]
For purposes other than hedging, the Sicav may buy and sell futures and options on all types of financial instrument, with the exception of options on securities and futures or options on currencies, within the following limits:

SYMBOL 45 \f "Symbol" \s 10 \h
the total commitments resulting from these buying and selling operations and the total commitments resulting from sales of call options that are not sufficiently hedged and the sale of put options on transferable securities must not at any time exceed the net asset value of the SICAV.

In this context, commitments from operations that do not involve options on transferable securities are defined as follows:

SYMBOL 42 \f "Symbol" \s 10 \h
The commitment from futures contracts is equal to the liquidation value of the net positions of contracts relating to identical financial instruments (after clearance between buying and selling positions), without taking account of the respective maturities.

SYMBOL 42 \f "Symbol" \s 10 \h
The commitment from bought and sold options is equal to the total exercise price of the options that make up the net selling positions on the same underlying asset, without taking account of the respective maturities.

SYMBOL 45 \f "Symbol" \s 10 \h
the purchase of call and put options on all types of financial instruments, other than for hedging purposes, together with the purchase of call and put options on transferable securities, are limited to 15% of the net assets of the SICAV in terms of  premiums paid (cf. (1)).

(3)
The SICAV may engage in securities lending within the framework of a standardised lending system organised by a recognised securities clearing institution or by a first-rate financial institution specialising in this type of operation, subject to the following rules:

SYMBOL 45 \f "Symbol" \s 10 \h
as a general rule, the SICAV must receive a guarantee, the value of which, at the time of the loan agreement being concluded, is at least equal to the total value of the securities lent.

This guarantee must be given in the form of liquid funds and/or securities issued or guaranteed by the member states of the OECD or by their regional or local authorities or by supranational institutions and organisations of a community, regional or global character. The funds/securities must be blocked in the SICAV’s favour until the lending contract expires. 

SYMBOL 45 \f "Symbol" \s 10 \h
lending operations may not affect more than 50% of the total valuation of the securities held in the portfolio in the event that the SICAV is not entitled to have the contract rescinded and the lent securities returned at any time.

SYMBOL 45 \f "Symbol" \s 10 \h
the operations may not extend beyond a period of thirty days.

(4)
From time to time the SICAV may engage in repurchase agreements involving the buying and selling of securities, the clauses of which entitle the seller to buy back from the buyer the securities sold at a price and date stipulated between the two parties upon conclusion of the contract and on condition that the counterparties are first-rate financial institutions that specialise in this type of operation.


During the term of a repo contract, where the SICAV is acting as the buyer, it may not sell the securities covered by the contract before either the counterparty has repurchased the securities or the repurchase deadline has expired. The SICAV must ensure that repo operations are performed on a scale such that it is at all times able to meet its repurchase obligation in respect of its shares.

From time to time, the SICAV may engage in securities sale and repurchase transactions, the clauses of which entitle or commit the seller to the repurchase from the buyer of the securities sold at a price and date stipulated between the two parties, upon conclusion of the agreement and provided that the counterparties are first-rate financial institutions that specialise in this type of transaction.

In the course of a contract for the repurchase of securities, the SICAV may not sell the securities that are covered by this contract. The SICAV must ensure that repo operations are performed on a scale such that it is at all times able to meet its repurchase obligation in respect of its shares. Upon maturity of a repurchase contract, the SICAV must have sufficient cash funds to enable it to fulfil its obligation to repay securities.

From time to time, the SICAV may engage in repurchase or repo transactions, whereby one party – the seller – agrees to sell to the other party – the buyer – securities against payment of the purchase price by the seller to the buyer, with a firm undertaking on the part of the buyer to sell equivalent securities to the seller on a specified date or upon request in exchange for payment of the purchase price by the seller to the buyer.

The SICAV may act either as buyer or seller in repo transactions.

The counterparties must be first-class financial institutions specialising in this type of operation.

During the term of a repo contract, where the SICAV is acting as the buyer, it may not sell the securities covered by the contract before either the counterparty has repurchased the securities or the repurchase deadline has expired. The SICAV must ensure that repo operations are performed on a scale such that it is at all times able to meet its repurchase obligation in respect of its shares. Upon maturity of a repo agreement, the SICAV must have sufficient cash funds to enable it to fulfil its obligation to repay securities.

From time to time, the SICAV may also engage in buy/sell operations for which the buyer agrees to sell the bond in cash before later repurchasing it. The selling price of the bond includes the interest accrued on the coupon upon sale and the repurchase price includes this initial amount and the repo interest.

Buy/sell operations are subject to the same conditions as those applicable to repo operations.

b)
the aim of which is to hedge exchange risks to which the SICAV is exposed within the framework of managing its assets.

The SICAV may engage in operations the aim of which is to sell currency futures as well as the sale of currency call options or the purchase of currency put options; it may also sell currency futures or engage in currency swaps as part of over-the-counter transactions with first-rate financial institutions specialising in this type of operation and subject to the following rules:

SYMBOL 45 \f "Symbol" \s 10 \h
with the exception of over-the-counter transactions, such being restricted to contracts traded on a regulated market that functions regularly, is recognised and open to the public;

SYMBOL 45 \f "Symbol" \s 10 \h
operations carried out in a pre-determined currency may not as a general rule exceed, in terms of volume, the value of all the assets denominated in that same currency, nor may the holding period of such assets be exceeded, given the need for a direct link between such operations and the assets to be covered.

4.
Similarly, subject to the limits set out in this Prospectus, the SICAV may invest in warrants on transferable securities.

The attention of investors is drawn to the additional risks encountered due to the volatility of warrants on transferable securities.

3. MANAGErS, INVESTMENT ADVISERS, DEPOSITORY BANK, ADMINISTRATIVE AGENT AND AUDITOR

A. MANAGERS

The SICAV may entrust responsibility for managing the assets of one or more SICAV sub-funds to managers, subject to the Luxembourg legislation applicable to UCI in force at the time and to the specific restrictions of the SICAV, as defined in the present prospectus. 

The names and a description of the Managers are provided in the Description Brochure for each sub-fund.

The remuneration of Managers is payable on a quarterly basis and calculated on the basis of the monthly average of the net assets of the sub-fund for which they have been designated as Managers. The rate of remuneration is included in the Sub-fund Description for each sub-fund.

The Manager may also be entitled to a performance-based fee, the terms and conditions of which are specified in the Description of each sub-fund.

B. INVESTMENT ADVISERS

In its definition of the general management policy of the various Sicav sub-funds, the Board of Directors may be assisted by one or more Investment Advisers. The task of the investment adviser is to advise the SICAV on its investment and placement policy by providing economic and financial information and making the recommendations on investment and management that the SICAV needs to manage its assets.

The names and a description of the Investment Advisers are provided in the Description of each sub-fund.

The remuneration of Investment Advisers is payable every quarter and calculated on the basis of the monthly average of the net assets of the sub-fund for which they have been designated as Investment Advisers. The rate of remuneration for Investment Advisers is included in the Description of each sub-fund.

The Investment Advisers may also be entitled to a performance-based fee, the terms and conditions of which are specified in the Description of each sub-fund.

C. Depository bank and administrative AGENT 

The BANQUE DE LUXEMBOURG, a public limited company under Luxembourg law with its registered office at 14, boulevard Royal, L-2449 LUXEMBOURG, has been established in Luxembourg since 1920.
As the Depository and Central Administration Bank, the Bank fulfils its obligations and duties, as provided for under the Act of 20 December 2002 concerning Undertakings for Collective Investment and the regulatory provisions in force.

The BANQUE DE LUXEMBOURG, in its capacity as administrative agent and transfer agent, sub-contracts some of its remit, for which it shall nevertheless retain responsibility, to  European Fund Administration ("EFA") Public Limited Company, based at 2, rue d'Alsace, B.P. 1725, L-1017 Luxembourg.

The BANQUE DE LUXEMBOURG has been designated by the SICAV under the terms of a contract signed on 12 January 2004. It will be remunerated in compliance with Luxembourg banking practices in this area.

D. AUDITOR

The SICAV accounts are verified by PRICEWATERHOUSECOOPERS, s.à r.l.,  400, route d’Esch, L-1471 Luxembourg, which carries out the functions of Auditor.

4. THE SHARES

A. DESCRIPTION OF SHARES, SHAREHOLDERS' RIGHTS

The capital of the SICAV is equal to the total net assets of the various sub-funds.

The following classes of share may be issued for the sub-funds currently open to subscribers:

· Class A shares: distribution shares which, as a general rule, entitle the holder to receive a cash dividend as described in this Prospectus,

· Class B shares: capitalisation shares which, as a general rule, do not entitle the holder to a dividend but where the distribution amount due is capitalised in the sub-fund to which the capitalisation shares relate,

Details of the share classes available for each sub-fund are provided in the Description of each sub-fund.

Shares can be issued as fractions of shares up to one thousandth of a share, as unit shares or be represented by certificates covering more than one share. The collective certificates available for each sub-fund are described in the Description of each sub-fund.

Fractions of bearer shares cannot be physically delivered and shall be held at the Depository Bank in a securities account to be opened for this purpose.

The shares do not have a par value, are fully paid-up, may be freely traded and do not benefit from any right of preference or pre-emption.

The shares in each class may be issued in the form of bearer or registered certificates. 

A shareholder may at any time request that his bearer shares be transferred to a registered certificate or vice versa. In such cases, the SICAV shall be entitled to charge the shareholder for any expenses incurred.

Each share, irrespective of the relevant sub-fund, class or net asset value, entitles the holder to one vote at the General Meeting of Shareholders.

The rights attached to fractions of shares, particularly the right to dividend and liquidation proceeds, shall be exercised in proportion to the fraction held by the shareholder, with the exception of the right to vote, which can only be exercised in the case of a whole number of shares.

B. RECEIPT OF SUBSCRIPTION, REDEMPTION AND CONVERSION ORDERS 
  

EUROPEAN FUND ADMINISTRATION and the BANQUE DE Luxembourg  (the “Authorised Establishments”) are authorised to receive subscription, redemption and conversion orders at their counters.

Subscription, redemption and conversion orders are received as instructed in the Sub-fund Descriptions.

Issuing, redemption and conversion operations may only be effected on the Valuation Day.

The attention of the investors is drawn to the fact that the SICAV does not authorise “Market Timing” practices. The SICAV reserves the right to reject any subscription and conversion order issued by an investor that the SICAV suspects of employing such practices and to take the measures necessary to protect the other SICAV investors, where necessary.

C. SUBSCRIPTIONS

The Board of Directors is authorised to issue shares at any time and without restriction.

Subscriptions shall be accepted on the basis of the net asset value applicable, as specified in the description of the relevant sub-fund, plus the front-load fee relating to the sub-fund and/or Investment Agents as stated in the Description of the relevant sub-fund.

Any subscription of new shares must be paid up in full. The price is payable in the currency of the sub-fund within the payment period stipulated in the description of the relevant sub-fund.

Subject to receipt of the full subscription price, delivery of the securities, if applicable, shall generally be completed within two weeks.

In the case of each sub-fund, subscriptions can also be made by the transfer of transferable securities, at the discretion of the Board of Directors. These transferable securities must be in line with the investment policy and limits as defined in this Prospectus and in the Description of each sub-fund. They shall be valued in accordance with the valuation principles for transferable securities set out in this Prospectus. Furthermore, in compliance with the Act of 10 August 1915, the SICAV auditor will draft a report on these transferable securities. This report will then be deposited with the Luxembourg Trade and Companies Register. The subscription costs for contributions in kind will be borne by the investor.

No shares in a sub-fund shall be issued during any period when calculation of the net asset value of the shares of that sub-fund is temporarily suspended by the SICAV, in application of the powers assigned to it by its articles of association.

The SICAV is entitled:

· to refuse a request for the acquisition of shares, at its discretion,

· to redeem, at any time, shares held by bearers who are not entitled to buy or own shares in the SICAV.

D. redemptions

All shareholders may request that the SICAV redeem their shares at any time.

A redemption application must be addressed in writing to one of the authorised Establishments and must specify the name of the subscriber, the sub-fund, the class and the number of securities to be redeemed. The shareholder must forward the share certificates in question to the Sicav without delay, together with an irrevocable application for redemption, specifying the address to which payment should be made.

The shares shall be redeemed in the currency of the relevant sub-fund and based on the net asset value applicable on the valuation day stipulated in the description of the relevant sub-fund, minus any fee due to the sub-fund and/or investment agents where applicable (see specific descriptions of the respective sub-funds). 

Payment for the redeemed shares shall be made within the time limits stipulated in the Description of the relevant sub-fund. 

The Company reserves the right to defer redemption conversion orders in the course of a Valuation Day, if the total volume of these orders represents more than 10% of the value of the shares in the sub-fund in circulation. In these circumstances, the Board of Directors may declare that the redemption of all or part of the shares for which redemption or conversion has been requested will be postponed. These postponed requests will have priority over subsequent applications and will be processed in the order in which the Company has received them. 

Any request for shares to be redeemed shall be irrevocable, unless calculation of the net asset value has been suspended.

E. TRANSFER FROM ONE SUB-FUND TO ANOTHER

Any shareholder holding shares of a particular class within one of the sub-funds may, within the same sub-fund, and at no charge, convert the shares into shares of another class. The number of new securities to be issued shall be determined on the basis of the value of the redeemed shares, divided by the unit value of the shares in the sub-fund with regard to which the class or issue is requested. 

Subject to the restrictions stipulated in the Descriptions of the sub-funds, any shareholder may request that shares of one class in the initial sub-fund be converted into shares of the same or another class of a different sub-fund.

These conversion requests may be processed with application of a conversion right reverting to the disposed of sub-fund and/or the Investment Agents, as mentioned in the Description of the sub-funds involved in the conversion.

Shareholders wishing to move from one class of shares to another or from one sub-fund to another, with regard to all or part of their shares, may at any time submit a written request to one of the authorised establishments stipulating the sub-fund and the class of shares held and the number of shares to be converted, as well as the sub-fund and class of shares desired in exchange. The shareholder must immediately provide one of the authorised Establishments with the share certificates held, accompanied by an irrevocable request for conversion, specifying the address to which payment of any balance due as a result of the conversion should be sent. 

In the case of share conversions, fractions of shares will generally be issued. Upon request, fractions of shares may also be reimbursed in cash. If these amounts are less than EUR 10, they shall remain the property of the SICAV. 

If registered share certificates have been issued for the original shares, no new certificates will be issued until such time as the old ones are received by the SICAV. In the event of conversion of bearer shares, this may only take place upon issue of the certificate together with all the coupons that have not matured in the SICAV.

Conversions will be based on the net asset values of the class or classes of shares of the sub-funds concerned, (as stipulated in the Description of the sub-funds concerned), taking due account, where applicable, of the exchange rate in force between the currencies of the two sub-funds on the transaction date.

A transfer from one sub-fund to another is no longer possible once the calculation of the net asset value of one of the sub-funds concerned has been suspended.

F. STOCK EXCHANGE LISTING

Admission to official listing on the Luxembourg Stock Exchange may be requested for the shares of one or several sub-funds and for one or more classes of shares in the SICAV, with listing being made in the currency of the respective sub-fund or sub-funds, in accordance with the regulations governing that stock exchange and subject to the relevant scale of charges.

5. Net asset value

A. DEFINITION AND CALCULATION OF NET ASSET VALUE

The net assets of each SICAV sub-fund are valued on the evaluation day indicated in the Description of the sub-fund.

The net asset value of a share, irrespective of the sub-fund, shall be determined in the currency of that sub-fund.

B. COMPOSITION OF NET ASSETS

The net assets of the SICAV will be made up of the assets as described below, minus any obligations of the SICAV as described below, as at the valuation day on which the net asset value of the shares is determined.

The net asset value of a share will be expressed as the figure obtained from dividing the net assets of the sub-fund concerned by the number of shares issued in that sub-fund, taking account, where applicable of the breakdown of net assets by class of share.

1.
The SICAV’s assets include:

a)
all cash in hand or on deposit, including any interest accrued and not yet due;

b)
all bills and promissory notes payable at sight and accounts payable, including the proceeds of any share sales still outstanding;

c)
all stocks and shares, bonds, options or subscription rights and other investments and transferable securities belonging to the SICAV;

d)
all dividends and distributions payable to the SICAV, either in cash or in the form of  securities, to the extent that the SICAV could reasonably have been aware of such (the SICAV may, however, make adjustments to take account of any fluctuations in the market value of transferable securities resulting from practices such as ex-dividend or ex-right negotiation);

e)
all accrued interest and interest not yet due on stocks and shares belonging to the SICAV, unless this interest is included in the principal of such securities;

f)
the costs of establishing the SICAV to the extent that such have not been written off;

g)
all other assets of any kind, including advance payments of expenses.

2.
The SICAV’s liabilities include:

a)
all borrowings, bills due and accounts payable;

b)
all administration costs that are due or owed, including remuneration of managers, Depository banks and representatives and agents of the SICAV;

c)
all known liabilities, whether or not already due, including all contractual obligations that have matured and that involve payments made either in cash or in the form of assets, including the amount of any dividends declared by the Company but not yet paid when the valuation day coincides with the date on which the parties that are or will be entitled shall be determined;

d)
an appropriate provision for taxes on capital and income, accrued up until the day of valuation and set by the Board of Directors and other provisions authorised or approved by the Board of Directors;

e)
any other liability of the SICAV, irrespective of type, with the exception of liabilities represented by the SICAV’s own funds. For the purpose of valuing these liabilities, the SICAV may take account of administrative and other expenses of a regular or periodic nature by means of an estimate for a year or other period on a pro rata basis.

The assets of a given sub-fund shall be liable only for the debts, liabilities and obligations relating to that sub-fund.

C. VALUATION OF ASSETS AND LIABILITIES

The assets and liabilities of each sub-fund of the SICAV shall be valued in accordance with the following principles:

a)
the value of cash in hand or on deposit, all bills and promissory notes payable at sight and accounts receivable, including expenses paid in advance; dividends and interest announced or due but not yet received will be calculated at their nominal value, unless it is unlikely that this amount can be collected, in which case the value shall be determined by taking the amount that the SICAV judges appropriate to reflect the real value of the assets;

b)
the value of all transferable securities listed or traded on a stock exchange will be determined on the basis of their last available price;

c)
The value of all transferable securities that are traded on other markets that are regulated, function regularly, are recognised and open to the public, will be based on the last available price;

d)
To the extent that the transferable securities included in the portfolio on the valuation day are not listed or traded on a stock exchange or on another market that is regulated, functions regularly, is recognised and open to the public or in the event that the price determined in accordance with b) and c) with regard to securities listed or traded on such an exchange or other market is not representative of the real value of these transferable securities, the valuation shall be based on the probable realization value, to be estimated prudently and in good faith by the SICAV;

e) The values expressed in a currency other than that of the respective sub-funds shall be translated on the basis of the last known price.

f) The value of the shares in other UCI will be determined on the basis of the latest official net asset value for these shares or on the basis of the most recent estimate of the net asset value if the latter is more recent than the official net asset value, on condition, however, that the SICAV has received adequate assurance that the method of valuation used to arrive at this valuation is consistent with the method of valuation used to determine the official net asset value.

D. SUSPENSION of CALCULation of net asset value, issues, redemptions and conversions

The SICAV may suspend calculation of the net assets and the issue, redemption and conversion of its shares in general or in conjunction with one or several sub-funds, without prejudice to the legal causes of suspension in the following cases: 
· during all or part of a period during which one of the principal stock exchanges or other markets in which a substantial part of the portfolio or the portfolio of one or more sub-funds is listed, is closed for any other reason than a normal holiday or during which transactions are restricted or suspended,

· when there is an emergency situation, subsequent to which the SICAV does not have access to the assets of one or more sub-funds or is unable to value them,

· when the means of communication required to determine the price, the value of the assets of the stock market prices for one or more sub-funds, in the conditions defined under the first hyphen point above, are out of service,

· during any period in which the SICAV is unable to repatriate funds for the purpose of making payments on the redemption of the shares of one or more sub-funds, or during which the transfers of funds involved in the realization or acquisition of investments or payments owed for the redemption of shares are unable, in the view of the Board of Directors, to be made at normal exchange rates,

· in the event of publication of the notice convening the General Meeting at which the dissolution and liquidation of the Sicav are proposed.

The SICAV shall inform any shareholders wishing to subscribe to, redeem or convert shares of any such suspension of the calculation of the net asset value. Shareholders may then cancel their orders. Other shareholders shall be informed by means of a notice in the press. Such a suspension shall have no effect on the calculation of the net asset value or on the issue, redemption or conversion of shares in sub-funds that are unaffected.

6. DISTRIBUTION POlICY

At the General Meeting, the Board of Directions will propose to Class A shareholders that a dividend be paid, subject to the limits set out in the Act of 20.12.02 relating to Undertakings for Collective Investment.

If it is not in the interests of the shareholders for a dividend to be paid, taking into account market conditions, however, no distribution will be made.

The share of income and capital gains attributable to Class B shares will be capitalized.

In all the sub-funds, interim dividends may be declared and paid by the Board of Directors for Class A shares. Dividends will be paid in the currency of the respective sub-funds.

Dividends that have not been claimed within five years of notification of their release for payment shall lapse and accrue to the relevant sub-fund.

7. CHARGES PAYABLE BY THE SICAV

The SICAV shall bear all operating costs. These comprise, in particular:

· costs of asset turnover;

· costs of official deeds and of the setting up of the SICAV;

· SICAV domiciliation and general secretariat costs;

· costs of General Meetings and Board of Directors’ meetings;

· any emoluments and allowances for Directors and delegates to daily management;

· management, consultancy and other fees;

· the remuneration of the Depository Bank or third parties to whom the Depository Bank has entrusted the safekeeping of all or part of the assets;

· the emoluments of the Auditor;

· legal and legal advice costs of the SICAV itself;

· fees payable to the controlling authorities of the countries where the shares are offered;

· the costs of calculating the Net Asset Value and of keeping the accounts;

· the cost of printing and delivering certificates;

· the cost of printing and distributing issue prospectuses and interim reports;

· the costs of translation and text composition;

· the financial service costs of its certificates and coupons;

· any costs for listing on the stock exchange or for publication of its share prices;

· interest and other borrowing charges;

· the taxes and costs on the turnover of SICAV shares;

· any other taxes and duties on its business;

· personnel costs;

· all other operating costs. 

Any charges that are not directly attributable to a specific sub-fund shall be divided among all of the sub-funds on a pro rata basis, taking into account the net assets of each sub-fund, and shall be charged against the income of the sub-funds.

The company shall constitute one and the same legal entity. The assets of a given sub-fund shall be liable only for the debts, liabilities and obligations relating to that sub-fund.

Investment in SICAV sub-funds may lead, in the event of investment in UCI, to a deduction of fees and charges, especially the fees and charges of the Depository Bank and the central administration, consultancy/management fees and fees received for issues/redemptions at the level of the sub-fund or of the invested UCI. As regards the share of the assets invested in UCI, which, in turn, invest in other UCI, these charges may, moreover, be deducted from these other UCI, which would mean a triple deduction of the fees and charges referred to above.

In the event, however, that the SICAV and the UCI in which it invests are linked by shared management or control, or by significant direct or indirect investment, it will not be permitted to receive accumulated fees received for issues/redemptions of shares/units from this UCI.

The costs of establishing the SICAV are estimated at EUR 5000 and will be amortized over the first five years, on a pro rata basis, taking into account the number of operational sub-funds after the launch date of the SICAV.

If a sub-fund is launched after the date on which the SICAV is launched, the costs of establishing the new sub-fund will be charged solely to that sub-fund and will be amortized over a maximum of five years from the date on which that sub-fund is launched.

8. TAXATION

A. TAXATION OF THE SICAV

Under current legislation, the SICAV is not subject to any form of Luxembourg income tax.

It is, however, subject to a subscription tax, calculated on the basis of the net assets of the SICAV on the last day of each quarter and payable on a quarterly basis. The applicable rate of subscription tax is to be found in the Description of the Sub-fund. The net assets invested in UCI that are already subject to the subscription tax described in Article 129 of the amended Act of 20.12.02 are exempt from subscription tax.

No duties or taxes are payable in Luxembourg following the issue of shares for the Sicav, except for a one-off capital duty payable on its formation. The SICAV shall be subject, in the various different countries, to withholding tax that may be charged on income, dividends and interest on its investments in these countries, without such necessarily being refundable. 

Finally, the SICAV may also be subject to indirect taxes on its operations and on services for which it is invoiced, due to the different legislations in force.

B. TAXATION OF SHAREHOLDERS

In Luxembourg, shareholders are not liable to any form of tax on capital gains, income, donations, inheritance or to any form of withholding tax, with the exception of shareholders who are domiciled, resident or have a permanent establishment in Luxembourg and certain former residents of Luxembourg who own more than 10% of the share capital of the SICAV.

These provisions may be subject to modification.

It is recommended that potential shareholders ask for information and, if necessary, seek professional advice on the laws and regulations (such as those affecting tax treatment and exchange rate controls) relating to the subscription, purchase, holding and sale of shares in their country of origin, residence or domicile.

9. FINANCIAL YEAR – GENERAL MEETINGS – FINANCIAL REPORTS

A. financial year

The SICAV’s financial year shall end on 31 December of each year. The first financial year will end on 31 December 2004. 

B. general meetings

The Annual General Meeting of Shareholders is held each year at the registered office of the SICAV or at any other venue in Luxembourg, as specified in the convening notice.

The General Meeting shall be held on the fourth Thursday of the month at 11.30 a.m. or, if this day is a public holiday, on the next working day. The first Annual General Meeting will be held in May 2005. Other General Meetings of Shareholders may be held at the time and place specified in the convening notices, published in the Luxembourg Mémorial, Recueil des Sociétés et Associations and in the Luxembourger Wort and in one or more newspapers distributed in the countries in which Sicav shares are offered for sale and sold.

The convening notice shall be sent to each registered shareholder at least eight days in advance. The notice shall include the agenda and the admission conditions, as well as the quorum and majority required at the meeting, in accordance with the Act of 10 August 1915 on commercial companies in the Grand Duchy of Luxembourg.

The shareholders of each sub-fund shall meet in separate general meetings, deliberating and adopting resolutions on the basis of the quorum and majority required by law with regard to the following items:
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allocation of the annual profit recorded by their sub-fund,
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in the cases provided for in Article 34 of the Articles of Association.

C. financial reports

The SICAV shall publish an annual report audited by the Auditor at the end of every year and a half-year report on 30 June, which will not be audited. The first report to be drafted will be the unaudited half-year report at 30 June 2004. The first audited annual report will be dated 31 December 2004.

These financial reports shall include, amongst other things, information on the financial state of each individual sub-fund. The consolidation currency is the euro.

10. LIQUIDATION

A. LIQUIDATION OF THE SICAV

Should the share capital of the SICAV fall below two thirds of the minimum capital, the directors shall ask the General Meeting to deliberate on the dissolution of the SICAV. No quorum shall apply and the Meeting shall decide on the basis of a simple majority of those shares represented.

Should the share capital of the SICAV fall below one quarter of the minimum capital, the directors must submit a motion to dissolve the SICAV to the General Meeting. The Meeting may resolve to dissolve the SICAV if the motion is supported by one-quarter of the shares represented at the Meeting, without any quorum requirement.

The meeting must be convened in such a way as to ensure that it is held within forty days of recording of the fact that the net capital has fallen below two thirds or one quarter of the minimum capital. Moreover, the Sicav may be dissolved by decision of a General Meeting ruling in accordance with the provisions of the Articles of Association.

The decisions of the General Meeting or of the court pronouncing the dissolution and liquidation of the SICAV shall be published in the Luxembourg Mémorial, Recueil des Sociétés et Associations and in three newspapers with sufficiently large circulation, including at least one Luxembourg newspaper. Publication of this information shall be the responsibility of the liquidator(s).

In the event that the SICAV is wound up, it shall be liquidated by one or more liquidators appointed in accordance with the Luxembourg Act of 20.12.02 on undertakings for collective investment, in accordance with the SICAV’s Articles of Association. The net revenue from the liquidation of each of the sub-funds shall be distributed to holders of the class of shares concerned in proportion to the number of shares held in that class. Any amounts that go unclaimed by the shareholders during the closure of the liquidation process shall be held at the Caisse de Consignation [Consignment Office] at the State Treasury of Luxembourg. If no claim is made within the period set out in law, shareholders shall no longer be able to claim the deposited amounts. 

B. LIQUIDATION AND MERGER OF SUB-FUNDS

i.
Liquidation of a Sub-fund

The Board of Directors may decide to close one or more sub-funds due to major political or economic changes that, in the Board’s view, necessitate such a decision.

In the absence of a decision to the contrary by the Board of Directors, the SICAV may, whilst awaiting the enforcement of the decision to liquidate a sub-fund, continue to redeem shares from that sub-fund.

In redeeming such shares, the SICAV shall use as its basis the net asset value established in such a way as to allow for liquidation costs, but without deducting any redemption commission or any other charge.

The costs of setting up the sub-fund shall be written off in full as soon as the decision to close the sub-fund has been made.

Any amounts that are unclaimed by the shareholders or their beneficiaries upon the closure of the liquidation of the sub-fund(s) shall be held at the Depository bank for no longer than six months.

After the six months have elapsed, these assets shall be held at the Luxembourg State Treasury, Caisse de Consignation.

II.
Liquidation through transfer to another sub-fund of the Sicav or to another UCI under Luxembourg law

If the Board of Directors feels that major changes in the political or economic situation render it necessary, it may also decide to close one or several sub-funds by transferring the assets to one or more other sub-funds of the SICAV or to one or more sub-funds of another UCI governed by Luxembourg law.

During a minimum period of one month from the date of publication of the transfer decision, the shareholders of the relevant sub-fund or sub-funds may request that their shares be redeemed free of charge.

At the end of this period, the decision relating to the transfer of assets shall be binding on all those shareholders who have not made use of the option of redeeming their shares, it being understood, however, that if the UCI which is to receive the assets takes the form of a mutual fund [Fonds Commun de Placement], this decision will only be binding on those shareholders who are in favour of the transfer.

Decisions by the Board of Directors relating to straightforward liquidation or to liquidation in the form of an asset transfer shall be published in the same way as financial notices.

11. INFORMATION FOR SHAREHOLDERS

A. NET ASSET VALUE, ISSUE AND REDEMPTION PRICE

Details of the net asset value, the issue price and the redemption and conversion price of each sub-fund are available every working day from the SICAV’s registered office.

B. SHAREHOLDER NOTIFICATIONS

Amendments to the SICAV’s Articles of Association shall be published in the Luxembourg Mémorial, Recueil des Sociétés et Associations. 

Notices for the attention of holders of shares shall be published in the Luxemburger Wort in Luxembourg and in one or more newspapers distributed in the countries in which shares in the SICAV are to be sold.

C. DOCUMENTS AVAILABLE FOR PUBLIC CONSULTATION

- 
 the SICAV’s issue prospectus,

· the SICAV’s financial reports,

· a copy of the SICAV’s Articles of Association,

· a copy of the Depository Bank and Administrative Agent agreement;

· a copy of the agreement entered into with the Manager of the SICAV

may be obtained free of charge from the SICAV’s registered office. 

D. INFORMATION FOR THE ATTENTION OF US NATIONALS

The shares in the SICAV are not registered in accordance with the United States Securities Act of 1933, as last amended, nor have they been approved by the Securities and Exchange Commission or by any other controlling body at local level. Furthermore, the SICAV is not registered under the Investment Company Act of 1940 as last amended. Consequently, the shares may not be offered or made available for public sale in the United States of America or in any territory or possession under US jurisdiction or for the benefit of US nationals as defined in the SICAV’s Articles of Association.

INGENIUM

Sub-fund Descriptions

 INGENIUM – ABSOLUTE RETURN

INVESTMENT POLICY

· Objective
The objective of the sub-fund is to offer investors “absolute return” on the capital invested - a return that, in principle, is only related to a small extent to the performance of the financial markets. The preservation of capital is the main objective.

· Composition of the portfolio
The sub-fund will be invested chiefly in UCI pursuing different strategies of an alternative nature (hedge funds). In this context, the sub-fund may invest may invest up to 70% of the net sub-fund assets in “feeder” type UCI, which invest exclusively in a single target fund (called “master”), on condition that the costs and fees, and in particular the management fee and the performance fee, are only deducted once, either at the “master” fund level or at the “feeder” fund level. 

The sub-fund may invest up to 20% of its net assets in UCI, whose aim is to invest, in turn, in hedge funds.

To balance its portfolio, the sub-fund may be invested in money market instruments, in shares and in UCI that are subject to the provisions of the Directive of 85/611, as amended.

The sub-fund may also use the financial techniques and instruments for the purpose of hedging, subject to the provisions of Chapter 2.B. of the present prospectus.

At a secondary level, the sub-fund may buy and sell futures contracts and option contracts on all types of financial instruments for purposes other than hedging, as part of the financial techniques and instruments used in order to ensure correct portfolio management, without prejudice to the provisions of Chapter 2.B. of the present prospectus.

The sub-fund may invest in warrants on transferable securities, at a secondary level. Investments in these warrants shall not exceed 10% of the net sub-fund assets in all. 
There are no geographical, sector-based or monetary limits on the sub-fund investments.

· The hedge funds used 
The sub-fund will invest in investment fund hedge funds, which use as investments, amongst others, derivatives and/or varying degrees of leverage and/or selling short.

The hedge funds may use one of the strategies described below:

· ”Directional” strategies

Directional strategies are those that exploit market trends by using partial hedging or by taking very short-term positions. For example - the purchase of stock market securities with partial hedging using derivatives. The following are the most common directional “sub-strategies”:
Directional Fixed Income Strategies 


Government Bonds


Corporate bonds

Bank Loans


High Yield Bonds


Distressed Securities


Emerging Markets Debt


Other Fixed Income

Directional Equity Strategies 


Long/Short US Equity


Long/Short European Equity


Long/Short Asian Equity


Long/Short Emerging Markets Equity


Other Long/Short Equity


Long/Short Sector Funds


Short-Only and Short-Biased Equity


· “Systematic trading” strategies

“Systematic trading” strategies aim to make a profit from short or long-term trend indications/profiles on the basis of mathematical or statistical models (such as algorithm models, non-linear models).  This form of trading is generally systematic and initiated by signals provided by the model used.  The following are the most common directional “sub-strategies”:

Futures, Currencies, and Commodities


Long Term Systematic Trading


Short Term Statistical Trading


Currency Trading


Discretionary Managed Futures

· “Relative value“ strategies

”Relative value” or arbitrage strategies intend to exploit the value differences between financial instruments resulting from market inefficiencies. Arbitrage is carried out, for example, between two values that are closely linked through the purchase of the under-valued value and the sale of the one that is overvalued; a profit may be made when the value of these two financial instruments becomes equal again. The following are the most common directional “sub-strategies”:

Relative Value Fixed Income Strategies


Fixed-Income Arbitrage


Asset- and Mortgage-Backed Securities


Capital Structure Arbitrage


Relative Value Equity Related Strategies


Convertible Bond Arbitrage


Index and Options Arbitrage


Statistical Arbitrage


Merger Arbitrage


Market Neutral Long/Short Equity


Other Relative Value

· “Global macro” strategies

“Global macro” strategies aim to evaluate major macro-economic trends. They are opportunistic and are based on an in-depth macro-economic analysis (interest rates, exchange rates etc.). Hedge funds pursuing such strategies invest in all types of financial assets and on all markets, depending on the opportunities available, and use the leverage effect.

The hedge funds in which the sub-fund invests are selected with care on the basis of the experience, know-how and personal commitment of their managers or advisers and on evidence of the high quality of their management.

GENERAL INFORMATION

· Sub-fund reference currency:

EUR

· Frequency of the calculation of the Net Asset Value (NAV)
monthly – the last calendar day of each month. Given the delays that may occur in obtaining the net asset value of the underlying hedge funds, however, the sub-fund NAV will be calculated and available within thirty calendar days of the next month.  If an investment NAV is not available at this date, the latest NAV available will be selected. The first Net Asset Value will be calculated on 31 January 2004.

· Manager
BANQUE DE Luxembourg ASSET MANAGEMENT S.A., which may, under its own responsibility, be assisted by the Investment Advisers of its choice, whose remuneration will be paid by the Manager.

· Management fee

Maximum 1.5% p.a. 

· Performance fee
The manager is entitled to a performance fee of a maximum of 15% of the positive annual growth of the NAV per share (that is the positive difference between the NAV calculated at the annual closure and the NAV calculated at the previous year’s closure), multiplied by the average number of shares in the course of the financial year in question. On each Valuation Day, the performance fee is estimated and provision is made in the NAV. This fee is payable on a quarterly basis in the month following the end of the financial year. No performance fee is owed if the NAV calculated at the annual closure is lower than the NAV calculated at the previous year’s closure. 

The first performance fee is calculated against the positive difference between the NAV calculated at the first annual closure and the initial price and is payable at the end of the 2004 financial year.

· Subscription
Subscription orders must be presented, at the latest, three bank working days in Luxembourg prior to the Valuation Day. They are accepted on the basis of the NAV on the Valuation Day, applicable through the fees referred to below.

Subscription orders must be paid up at the latest three bank working days in Luxembourg prior to the Valuation Day. 
· Redemption/Conversion
Redemptions are accepted on condition that they are received at least thirty days prior to the relevant Valuation Day, through application of the duties referred to below. This notice may be withdrawn at the discretion of the Board of Directors if it thinks that the sub-fund has sufficient liquid funds to honour the redemptions. The redemptions must be paid up thirty days following the Valuation Day and in any event before the availability of the following NAV. 

· Front-load, termination and conversion fees:
Front-load fee:
Maximum 5% of the NAV per share reverting to the investment agents

Termination and conversion fee
None

The Board of Directors reserves the right, however, in the event of large requests for conversion or redemption for amounts exceeding 10% of the sub-fund assets, to deduct a fee that may attain 1% of the sub-fund NAV to the profit of the sub-fund, to cover redemption costs. For the same Valuation Day, the same rate will apply to any investor requesting the redemption or conversion of his shares.

· Shares:
It has been decided to offer only capitalization shares (Class B shares).  The shares in each class may be issued in the form of bearer or registered certificates.

Shares may be issued as unit shares or in the form of a certificate representing more than one share, available in the case of bearer certificates in 1, 10 or 100 share denominations. 

· Subscription tax rate

0.05% per year (with the exception of net shares invested in UCI, themselves subject to the subscription tax provided for in Article 129 of the Act of 20 December 2002 concerning Undertakings for Collective Investment)

· Listing on Luxembourg Stock Exchange:
No.

· Publication of the NAV
The net asset values are available from the registered office of the SICAV.

risk factors
While offering the possibility of return on investment, investment in this sub-fund involves a high level of risk of loss. Investment in the sub-fund in question presents above-average risk and will only be appropriate for those who can risk the loss of their entire investment. 

Investment in the sub-fund involves certain specific risks, such as:

· General investment risk
Each security entails a risk of losing all the invested capital.  Many unexpected events, such as changes in the law and the regulations, as well as international economic and political developments, are liable to cause significant fluctuations in the market, which could affect the sub-fund investments, and the sub-fund itself, in a negative way.  No assurance can be given that the sub-fund will not make significant losses.

· Limited liquidity
The sub-fund shares are decidedly less liquid than traded securities and there is no secondary market for them.

The hedge fund shares in which the sub-fund is invested will also have low liquidity. The sub-fund may not be able to liquidate its investments rapidly were this to become necessary.

It should also be noted that the sub-fund aims at long-term investment.

· Hedge Funds
The attention of investors is drawn to the risks run as a result of the fact that most of the assets in this sub-fund can be invested in funds which are not subject to the constant supervision of a controlling authority in their country of origin, as provided for by law (Equivalent Supervision).  As a result, investment in such a fund may be more risky than investment in Regulated funds and shareholders are exposed to such a risk in that they do not have specific protection, as happens normally under the supervision of a controlling authority. Indeed, these hedge funds may be subject to jurisdictions whose regulation differs from that prevailing in the Grand Duchy of Luxembourg and, generally speaking, within the EU.  As a result, these funds may not be subject to control standards that can be compared to those applicable under the terms or Luxembourg and European regulations. 

· Short sales, hedging and leverage effect
Underlying hedge funds may use short sales, hedge instruments, option trading and instruments with a leverage effect, as well as other strategies from time to time. A short sale involves a limited opportunity for appreciation, but also a high risk of loss.   Hedge strategies aim, generally speaking, to reduce investment risk, but they may also limit or reduce the potential for gain.

· Derivatives
The hedge funds in which the sub-fund invests may use derivatives for hedging and for purposes other than hedging. The attention of investors is drawn to the fact that these products are extremely volatile and may involve a very high risk of loss. 

· Emerging markets
Although the objective of the sub-fund is to diversify the portfolio in order to reduce risk, potential investors must be aware of the underlying risks associated with investments in emerging markets, in which a portion of the hedge funds may invest.

Many companies in emerging markets in which the subfund intends to invest tend to be exposed to political instability and/or economic changes. Risks such as exchange rate fluctuation, currency controls and fiscal regulation may affect expected return on the sub-fund and the value of its investments, thereby restricting the repatriation of income from capital. In the latter case, the procedure for the redemption of shares may be delayed.

Moreover, it should be made clear that shares listed on the stock in emerging markets may be more volatile and less easy to trade than in more developed countries.

Companies in emerging countries are not always subject to accounting and control standards, financial standards, regulations and government controls comparable to those in force in more developed countries.

· Costs
Investment in the sub-fund may entail fees and costs being deducted two or three times, in particular those of the Depository Bank and central administration charges, consultancy/management fees and issue/redemption fees.

· Hedge funds of funds
The attention of investors is drawn to the fact that an investment in hedge funds of funds is less transparent than a direct investment in a hedge fund.

INGENIUM – BALANCED CAPITAL

INVESTMENT POLICY

· Objective
The objective of the sub-fund is to offer investors a prudent allocation of assets for medium-term capital growth. There are no geographical, sector-based or monetary limits on the investments.

· Composition of the portfolio
The sub-fund will be invested mainly in UCI, themselves invested in one or more of the following asset categories: shares, bonds, money market instruments and liquid funds. The sub-fund may also invest directly in different asset categories.

The sub-fund may invest selectively up to 20% of its net assts in UCI, using alternative strategies (hedge fund) or in UCI invested in high risk capital (private equity fund or venture capital fund). The attention of investors is drawn to the fact that certain UCI must be considered to be non-regulated UCI, as specified above as regards risk factors.

Finally, the sub-fund may invest in liquid funds in ratios to be defined on the basis of market conditions and short-term prospects. 
The sub-fund will not use derivatives, such as options and futures contracts.

GENERAL INFORMATION

· Sub-fund reference currency:

EUR

· Frequency of the calculation of the Net Asset Value (NAV)
monthly – the last calendar day of each month.

· Manager
Stanhope Capital LLP, company subject to English law, whose registered office is at One Stanhope Gate, London W1K 1AF.

· Management fee
0.60 % p.a.

· Subscription/redemption/conversion: Subscription, redemption and conversion orders received before 5 pm (Luxembourg time) on a bank working day in Luxembourg are accepted on the basis of the NAV following the day of receipt of the request through application of the fees set out below. Subscriptions and redemptions must be paid up at the latest three working days following the date of calculation of the applicable Net Asset Value. Initial subscriptions will be accepted, without charge, as from 29 December 2004, at the price of EUR 1000. They must be paid up by 29 December 2004. The first Net Asset Value will be calculated on 31 December 2004, which will also be used as the Net Asset Value at closure.

· Front-load, termination and conversion fees:
Front-load fee:
None

Termination fee:


None

Conversion fee:


None

· Shares:
It has been decided to offer only capitalization shares (Class B shares).  The shares in each class may be issued in the form of bearer or registered certificates.

The shares may be issued in fractions of up to a thousandth of a share, for dematerialized registered and bearer shares only.

· Subscription tax rate

0.05% per year (with the exception of net shares invested in UCI, themselves subject to the subscription tax set out in Article 129 of the Act of 20 December 2002 relating to Undertakings for Collective Investment)

· Listing on Luxembourg Stock Exchange:
No.

· Publication of the NAV
The net asset values are available from the registered office of the SICAV.

risk factors
Investment in the sub-fund involves certain specific risk, such as:

· General investment risk
Each security entails the risk of losing all the invested capital.  May unexpected events, such as changes in the law and the regulations, as well as international economic and political developments, are liable to cause significant fluctuations in the market, which could affect the sub-fund investments and the sub-fund itself, in a negative way.  No assurance can be given that the sub-fund will not make significant losses.

· Non-regulated funds
The attention of investors is drawn to the risks run as a result of the fact that some of the assets in this sub-fund can be invested in funds which are not subject to the constant supervision of a controlling authority, as provided for by law, in their country of origin. As a result, investment in such funds may be more risky than investment in Regulated funds and shareholders are exposed to such a risk in that they do not have specific protection, as happens normally under the supervision of a controlling authority. Indeed, these funds may be subject to jurisdictions whose regulations differ from those prevailing in the Grand Duchy of Luxembourg and, generally speaking, within the EU. As a result, these funds may not be subject to control standards that can be compared to those applicable under the terms of Luxembourg or European regulations. 

· Limited liquidity
The sub-fund shares are significantly less liquid than traded securities and there is no secondary market for them.

Hedge funds, private equity funds and venture capital funds, in which the sub-fund may be invested, are generally relatively illiquid and the sub-fund may not be able to liquidate these investments rapidly if this proved to be necessary.

· Short sales, hedging and leverage effect
The hedge funds in which the sub-fund may invest can sell short, use hedge instruments and option trading instruments with a leverage effect. A short sale offers a limited opportunity for appreciation, but also involves a high risk of loss. Hedge strategies aim, generally speaking, to reduce investment risk, but they may also limit or reduce the potential for gain.

· Derivatives
The hedge funds in which the sub-fund invests may use derivatives for hedging and for purposes other than hedging. The attention of investors is drawn to the fact that these products are extremely volatile and may involve a very high risk of loss. 

· Emerging markets
Although the objective of the sub-fund is to diversify the portfolio in order to reduce risk, potential investors must be aware of the underlying risks associated with investments in emerging markets, in which part of the sub-fund may invest directly or through other UCI.

Many companies in emerging markets tend to be exposed to political instability and/or economic changes. Risks such as exchange rate fluctuation, currency controls and fiscal regulation may affect expected return on the sub-fund and the value of its investments, thereby restricting the repatriation of income from capital. In the latter case, the procedure for the redemption of shares may be delayed.

Moreover, it should be made clear that shares listed on emerging stock markets may be more volatile and less easy to trade than in more developed countries.

Companies in emerging countries are not always subject to accounting and control standards, financial standards, regulations and government controls comparable to those in force in more developed countries.

· Costs
Investment in the sub-fund may entail fees and costs being deducted two or three times, in particular Depository Bank and central administration charges, consultancy/management fees and issue/redemption fees.

The attention of investors is drawn to the fact that an investment in hedge funds of funds is less transparent than a direct investment in a hedge fund.

INGENIUM – TOPIARY CAPITAL

INVESTMENT POLICY

· Policy
The Fund seeks to provide investors mid-term capital growth while maintaining a moderate risk policy. 

Performance is sought through an asset allocation adapted to market conditions. 

· Primary Investment Policies 
The sub-fund mainly invests in regulated mutual funds. The sub-fund could invest at most 20% of its net assets in mutual funds whether they are regulated or not- with the objective to invest in turn in hedge funds. 

The sub-fund will be able to hedge itself by having recourse to techniques and financial instruments, under reserve of disposals of the chapter 2.B. of present prospectus. 

The investments of the sub-fund are not subject to any geographic, sector or monetary limitations.  

GENERAL INFORMATION

· Currency reference

EUR

· Net Asset Value ("NVA")
Computed each Wednesday, except if it is a bank holiday, it is computed the following business day in Luxembourg.

· Manager
TOPIARY FINANCE Ltd, UK firm whose headquarters are located at No1 Riding House Street London W1A 3AS.

· Management Fees

Maximum 1.5% per year. 

· Subscription/Redemption/Conversion: 
Subscription, redemption, conversion orders received before 17.00 (Luxembourg time) during one business day in Luxembourg, are accepted on the NAV which follows the day the order has been received, provided fees hereafter are paid. 

Subscriptions and redemptions must be paid at the latest three business days after the computation date of the NVA. Initial subscriptions will be accepted, with application of the fees hereafter, from February 17 until March 3 2005, to the price of EUR 1.000. They will have to be paid for March 8 2005. The first NVA will be calculated on March 9 2005.  

· Entry, Conversion and Exit fees
Entry fees
Maximum 2% of NAV per share for the agents

Exit or conversion fees
Nil

· Shares
Only capitalization shares (class shares B) are available. Shares can be issued in the form of bearer or registered certificates. Shares can be issued in fractions until the thousandth. Only registered or dematerialised bearer shares can be issued. 

· Subscription tax rate

0.05% per year (with the exception of the net assets invested in sub-funds subject to the subscription tax as stated by the article 129 of the law of December 20 2002 regarding the mutual funds)

· Listed on the Luxembourg Stock Exchange
No

· Publication of the NVA
Net Asset Values are available at the umbrella fund headquarters. 

Risk Factors 
The Investment in the sub-fund can present certain specific risks, which are: 

· General investment risk
Every stock includes risk of losing the whole capital invested. Unforeseen events, such as legislative and statutory changes as well as international economical and political developments, are likely to cause important market fluctuations that could unfavourably affect the investments of the umbrella fund and the sub-fund itself.

An investment in the sub-fund is not guaranteed against any significant loss.

· Hedge Funds
Investors’ attention is drawn on the risks incurred by the fact that part of assets of this sub-fund can be invested in funds that are not subject in their origin country to a permanent supervision exercised by a regulatory authority implemented by the law. Consequently investing in such funds more can be riskier than investing in regulated funds. Fund’s shareholders are exposed to such risks in as much that they do not benefit from a specific protection such as the one resulting from normal supervision exercised by a regulatory authority. 

These funds can obey to jurisdictions of which regulations differ from the ones existing in Luxembourg and more generally within the European union. Therefore these funds may not be subjected to standard controls comparable with those applicable by virtue of the Luxembourg or European regulations.  

· Fees
Investing in the sub-fund can lead to double or triple fees, mainly commissions and fees of custodian agents and of central administration, management commissions and subscription and redemption fees. We draw the investors’ attention on the fact that an investment in funds of hedge funds is less transparent that a direct investment in a hedge fund.  
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