OFFERING MEMORANDUM

 UK FINANCIAL SERVICES PRODUCTS FUND SICAV P.L.C.

( U.K.F.S.P. FUND SICAV P.L.C.)

(the “Fund”)

(a collective investment scheme organised as a single-class investment Fund with variable share capital under the laws of the Republic of Malta, on the 2nd April 2004 and licensed by the Malta Financial Services Authority (the “MFSA”) under the Investment Services Act, 1994 as a Professional Investor Fund (“PIF”)

23 June 2006

IMPORTANT INFORMATION

PIF’s are Non-Retail collective investment schemes, accordingly the protection normally arising as a result of the MFSA’s investment and borrowing restrictions and other requirements for retail schemes do not apply.

Investors in PIF’s are not protected by any statutory compensation arrangements in the event of the fund’s failure.   

The Fund is organized under the laws of Malta as a single-class investment Fund with variable Share capital (SICAV) pursuant to the Companies Act 1995 and the Fund is licensed by the MFSA as a PIF. The Fund reserves the right to convert itself to a close-ended Fund.

The MFSA has made no assessment or value judgement on the soundness of the Fund or for the accuracy or completeness of statements made or opinions expressed with regard to it.

The Investment Manager of the Fund, whose name appears under the section headed ‘Management and Administration’, is the person responsible for the information contained in this Offering Memorandum.  To the best of the knowledge and belief of Investment Manager (who has taken reasonable care to ensure such is the case) the information contained in this Offering Memorandum is in accordance with the facts and does not omit anything likely to affect the import of such information.  The Investment Manager accepts responsibility accordingly.

No broker, dealer, salesman or other person has been authorized by the Fund, its Directors or Crystal Fund Management Ltd (the “Investment Manager”) to issue any advertisement or to give any information or to make any representations in connection with the offering or sale of Shares (as defined herein) other than those contained in this Offering Memorandum and in the documents referred to herein, in connection with the offer hereby made, and if given or made, such information or representations must not be relied upon as having been authorized by the Fund, its Directors or the Investment Manager.

The licensing of the Fund does not constitute a warranty by the MFSA as to the performance of the Fund (as understood herein) and the MFSA is not in any way liable for the performance or default of the Fund. 

An application will be made to the Listing Authority for admissibility to Listing and thereafter to the Malta Stock Exchange for admission to listing of the shares of the Fund.

This Offering Memorandum does not constitute, and may not be used for purposes of, an offer or invitation to subscribe for Shares by any person in any jurisdiction:

(i) In which such offer or invitation is not authorized, or,

(ii) In which the person making such offer or invitation is not qualified to do so, or,

(iii) To any person to whom it is unlawful to make such offer or invitation.

It is the responsibility of any persons in possession of this Offering Memorandum and any persons wishing to apply for Shares to inform themselves of, and to observe and comply with, all applicable laws and regulations of any relevant jurisdiction.  Prospective applicants for Shares should inform themselves as to the legal requirements of so applying and any applicable exchange control requirements and taxes in the countries of their nationality, residence or domicile.

The Shares have not been nor will be registered under the United States Securities Act of 1933, as amended (the “1933 Act”) or under any State securities law and, except with the specific consent of the Investment Manager, may not be offered or sold directly or indirectly, in the United States of America, its territories or possessions or any area subject to its jurisdiction (the “United States”) or to any U.S. Person (as defined in Regulation S of such Act, as amended from time to time).  In addition the Fund will not be registered under the United States Investment Company Act of 1940 (the “1940 Act”), as amended and the investors will not be entitled to the benefits of the 1940 Act.  Based on interpretations of the 1940 Act by the staff of the United States Securities and Exchange Commission relating to foreign investment companies, if the Fund has more than 100 beneficial owners of its securities who are U.S. Persons, it may become subject to the 1940 Act.  The Investment Manager will not knowingly permit the number of holders of Shares who are U.S. Persons to exceed 70.

A copy of this Offering Memorandum has been lodged with the Registrar or Companies and the MFSA in satisfaction of the requirements of PIF’s under the Investment Services Act, 1994 and the Companies Act 1995.

Applications for the purchase of Shares are accepted only on the basis of the current Offering Memorandum. Any person relying on the information contained in this Offering Memorandum, which was current at the date shown, should check with the Investment Manager that this document is the most current version and that no revisions have been made nor corrections published to the information contained in this Offering Memorandum since the date shown.

Statements made in this Offering Memorandum are, except where otherwise stated, based on the law and practice currently in force in Malta and are subject to changes therein.

Investment in the Fund should be regarded as a long-term investment.  Your attention is drawn to the section headed “Risk Factors” of this Offering Memorandum.

DESCRIPTION OF THE Fund

The Fund is organized under the laws of Malta as a single-class investment company with variable share capital (SICAV) pursuant to the Companies Act 1995.  The Fund is licensed by MFSA as a PIF.

The Fund has appointed the Investment Manager to provide management and administration services to the Fund and the Custodian (whose name appears under the section headed ‘Custodial Services’) to provide custodial and safekeeping services to the Fund.  

The Fund shall issue accumulation shares. Accordingly the whole of the fund’s net income (if any), after expenses, will be accumulated within the fund and reflected in the price of the shares of the fund.  However, at the discretion of the Manager, the Fund shall reserve the right to also issue distribution shares of the Fund, and accordingly dividends will be paid on those shares.  In the case of distribution shares, part or all of the net income (if any) attributable to distribution shares may be distributed to Shareholders by way of dividends in accordance with the Dividend Policy as specified in this Offering Memorandum and in the Memorandum and Articles of Association of the Fund.

The Fund’s accounting reference date is 31st May, with the first financial period running from the date of registration of the Fund till 31st May 2005.  

KEY FEATURES

The following should be read in conjunction with the full text of this Offering Memorandum.

The Fund is a collective investment scheme established as a single-class investment company with variable share capital under the laws of Malta.  The Fund is not set-up as an umbrella fund but as a single fund. The Fund shall issue Voting shares, which shall be fully subscribed by Crystal Fund Management Limited and shall not be made available to the public, and Non-Voting shares, which shall be open to subscription to Authorised Investors. 

Investment Objective

The global objectives of the Fund are capital protection, capital gains and constant stable performance. 

This will be achieved by investment predominantly in NEW single premium ‘with profit’ insurance policies (i.e. linked to ‘with profit’ funds) containing various features, including a ‘Sum Assured’ covering as a minimum the invested capital/premium amount and, when applicable, a guaranteed yield.   The “with profit” funds are managed by the insurance company and include a mixed portfolio of assets with exposures in equities, property and also fixed income products and time deposits. The NEW single premium ‘with profit’ insurance policies to be invested in shall be predominantly Endowment policies.  

The global objectives will also be achieved by investment in capital guaranteed financial products, issued by recognized international banks, that are linked to the performance of a specifically referenced benchmark, such as a specific Hedge Fund or similar product and/or an internationally recognized Index.   

In the case of the investments to be made in NEW single premium ‘with profit’ insurance policies, the objective of Capital protection will be achieved through the ‘Sum Assured’ in the ‘with profit’ policies. In the event of death of the Assured or on maturity of the relevant policy, the insurance company must pay out into the Fund the higher value between the Sum Assured and the value of the policy accordingly. In the case of capital guaranteed financial products the capital protection will be achieved through the capital guarantees offered by these types of products

Both in the case of investments to be made in NEW single premium ‘with profit’ insurance policies and in capital guaranteed financial products, the objectives of Constant stable performance and/or capital gains are achieved in the event of such products incorporating a guaranteed yield on maturity and/or periodically as the case may be. Whereas in the case of insurance policies the guaranteed yield is fixed by the insurance companies at the beginning of each calendar year for the following twelve months, in the case of capital guaranteed financial products the guaranteed yield is pre-fixed at the time of issue of the product. 

Further Capital gains may be achieved, both in the case of investments to be made in NEW single premium ‘with profit’ insurance policies and in capital guaranteed financial products, in the event of any extra return, payable at maturity or periodically as the case may be. In the case of the insurance policies, this may include any annual bonuses that the insurance companies’ Board of Directors may, on the advice of the actuary, declare. Such potential further capital gains, in the form of annual or periodical bonuses, are linked to the performance of “with profit” funds. In the case of capital guaranteed financial products, such potential further capital gains, and/or possibly some limited cash flows, depending on the nature of the capital guaranteed financial products, are linked to the performance of a specifically referenced benchmark. 

The base currency of the Fund is Euros (Euro).
The Fund’s investment objective set out above shall, and the investment policies set out below shall, in the absence of unforeseen circumstances, be adhered to for at least three years. At any time, the investment objective can only be changed with the approval of the Voting and Non-Voting Shareholders of the Fund.

Investment Policies

Up to 80% of the assets of UK Financial Services Products Fund Sicav Plc–  U.KF.S.P. Fund Sicav Plc will be invested in NEW single premium ‘with profit’ insurance policies as described above, issued by British Insurance Companies(i.e. insurance companies that are established and regulated by the Financial Services\Authority (FSA) in the UK,  subject however to all insurance policies to be invested in being issued by insurance companies having a minimum S&P and/or Moody’s rating of “A+”. The Fund will invest mainly in Endowment Policies
IT IS UNDERSTOOD THAT THE HOLDERS OF SHARES IN THE FUND WILL NOT BE THE BENEFICIARIES OF THE UNDERLYING INSURANCE POLICIES BUT WILL ONLY OWN THE SHARES OF THE FUND INVESTING IN SUCH INSURANCE POLICIES, AND THAT ONLY THE FUND ITSELF, WHERE APPLICABLE, SHALL HOLD SUCH TITLE OF ‘BENEFICIARY’ TO THE BENEFITS ACCRUING FROM THE INSURANCE POLICIES.

It is understood that the ‘Assured’ under the insurance policies will be a small group of individuals, which could be a small group of initial investors in the Fund (subject to such investors agreeing in writing), a small group of officials connected to the Fund (subject to such officials agreeing in writing), or a small group of a mix of both. In all cases the Fund will be the sole beneficiary of any and all proceeds deriving from the insurance policy. 

The ‘Insurable Interest’ under the insurance policies shall be that in the case of death of the Assured, or on maturity of the insurance policies, the sum assured and, where applicable, the minimum yield, is guaranteed up to the value of 101%. In practice, an insurance policy will only become due in the event of the death of all the individuals constituting the Assured, or on maturity of the insurance policies, in which case the sum assured, where applicable the minimum yield, and any further bonuses due will be paid out by the insurance company into the Fund’s assets, the Fund being the sole beneficiary under the insurance policies. 

By investing up to 80% of the net asset value of the Fund in these New Insurance Policies, the rationale of the Fund is to give investors in the Fund an indirect exposure to a broad spread of investments which can include equities, property and also fixed income products and time deposits, therefore investors in the Fund will be indirectly participating in the performance of the ‘with profit’ fund and accordingly will also be partaking pro-rata to any bonus declared by the insurance company whilst at the same time building in a ‘Sum Assured’ element and thereby protecting the sum assured and, where relevant, the guaranteed minimum yield and possibly declared bonuses. 

Up to 20% of the assets of the Fund can be invested in equities, bonds, commodities and derivative financial instruments that are traded on an official regulated exchange, and in capital guaranteed financial products issued by highly recognized international banks rated A+ or above that provide capital guarantees, and sometimes also guaranteed minimum returns payable on maturity or periodically, that are linked to the performance of a specifically referenced benchmark, such as a specific Hedge Fund or similar product and/or an internationally recognized Index, and also in any other investment undertakings for which NAV is calculated.

By investing up to 20% of the net asset value of the Fund in such investments, which in the Investment Manager’s opinion are considered to be conducive to the achievement of the Fund’s investment objective, the rationale of the Fund is to give investors exposure to a wide variety of investment instruments, including equities, bonds, commodities, derivative financial instruments, capital guaranteed financial products and other investment undertakings for which NAV is calculated thereby giving the investors the opportunity of participating in a higher performance then that offered by investments with lower exposure to market fluctuations. 

Initially the Fund will only issue Accumulation shares, however it retains the option to create Distribution shares at a later stage, even if this is unlikely for the foreseeable future. Accordingly no distributions will be made and hence no Distribution shares will be created at the outset. It follows, and indeed their nature requires it, that the investments made in the underlying insurance policies and capital guaranteed products will be retained in the Fund’s portfolio for longer periods of time than would normally be the case with other types of underlying assets in a fund. Having said that, it is possible that investments in capital guaranteed products may be sold from time to time in order to realize profits, and  investments in the insurance policies will be organized in such a way that they will have different maturity dates. Moreover any investments in listed securities (equities and bonds) and units of other funds are by their nature not necessarily long-term, and turnover of this type of underlying asset of the Fund may be frequent if this is considered by the Investment Manager to be in the best interests of the Fund and its investors. Accordingly, from time to time the Fund will be receiving, with respect to matured insurance policies or upon death of the Assured, repayment of the invested capital, payment of any guaranteed gains and payment of any extra-declared bonuses, and the Fund may also receive on a regular basis proceeds from the sale of any listed securities (bond and equities) and units in other funds it may hold in its portfolio. It follows that the Fund, on a regular basis, will have a certain amount of liquidity available that, if it creates Distribution shares, it can use to pay dividends. Hence, any dividends payable in the future with respect to possible future Distribution shares shall be paid out of realized gains. The Investment Manager shall decide on when, if at all, Distribution shares should be issued, and what amount of dividend shall be payable to the holders of such Distribution shares. 

Borrowing of the Fund is restricted as declared in this document.

The Investment Manager may, at its sole discretion, alter the investment policies listed above, provided that any material change thereof shall be notified to the MFSA, the shareholders of the Fund and any other competent authorities.

Borrowing and Investment Restrictions

The Fund can be leveraged through borrowing up to 1,25 times of its Net Asset Value.

A single investment by the Fund is limited to twenty per cent (20%) of the net asset value of the Fund at any given time.

RISK FACTORS

Market Fluctuations

Investment in the Fund should be regarded as a long-term investment.  There can be no guarantee that the full investment objectives of the Fund, as set out above, will be achieved.  The Fund’s investments are subject to normal market fluctuations and the risks inherent in all investments, and although the insurance policies and capital guaranteed products offer certain ‘capital protection’ and possibly also minimum guaranteed returns, there are no assurances that capital gains or constant stable performance and/or dividends, if applicable, will be achieved on a consistent basis, or indeed at all.  

In particular, deduction of any charges (where applicable) means that if an investor withdraws from the investment in the short-term he may not get back the amount he invested, irrespective of the capital protected nature of the underlying assets of the Fund. Indeed, the minimum recommended period of investment in the Fund is five (5) years. Withdrawal in these first five years, whilst possible, could result in the investors getting less then their initial investment. This could be because of a combination of factors, including insufficient time to recoup initial charges, early redemption fees and insufficient time for the underlying assets to perform

Exchange Rate Risk

Currency fluctuations between the base currency of a fund, and,

(i) the investor’s currency of reference of a fund, and,

(ii) the currency of the underlying investments of the Fund,

                  may adversely affect the value of investments and the income derived

                  therefrom.

Specific risks of investments in financial products linked to a ‘with profit’ funds.

Investments in insurance policies linked to ‘with profit funds are exposed to any fluctuations in the relevant insurance markets, and in particular to the performance and financial health of the relevant insurance companies issuing the policies beneficially owned by the Fund, and to the reliability and extent of the protections afforded to the insurance policies invested in by the Fund. The Fund will only invest in NEW insurance policies, directly with the insurance companies, with a fixed maturity and issued by insurance companies having a minimum S&P or Moody’s rating of “A+”. The Fund will NOT buy insurance policies from third parties. The Fund will combine groups of individual initial investors and/or other officials  of the Fund into a pool to stand as the Assured under the insurance Policies, thereby minimizing problematics related to life, since the insurance policy will become due on the death of all the members of the pool of Assured and not on the death of only one of such members. 

The value of any insurance policies linked to ‘with profit’ funds can increase or decrease in line with market value adjustment practice, so the surrender value of such insurance policies can go up as well as down during the life of the policy.

There are no guarantees on the performance of the ‘with profit’ funds to which the underlying insurance policies are linked, so it follows that the performance and value of the Fund can go up as well as down.

Although the intention is to retain the insurance policies till maturity, in the event of a specific need of liquidity the Fund may choose to surrender some of the insurance policies before maturity, in which case the Fund may receive less than the capital invested in such insurance policies. 

Specific risks of investment in financial products that provide capital guarantees and are linked to the performance of a clearly defined portfolio/index

Most capital guaranteed financial products are tied up for minimum periods, so withdrawal prior to the expiry of such minimum periods could result in the erosion of a part of the capital protected portion of the product.

All indices/portfolios are exposed to normal and exceptional market fluctuations. No past performance of any index/portfolio is a guarantee of future performance, and some indices/portfolios are more susceptible then others to political, sociological, meteorological and economic developments.

Diversification Risks

As a general rule a minimum of five single investments will be made by the Fund, however in practice a higher number of the investments are anticipated. In view of the nature of the underlying investments of the Fund, in particular the time and liquidity elements of the investments, a low level of diversification of the investments to be made by the Fund is to be considered as an additional risk.  

Leverage Risks

The Fund can be leveraged through borrowing up to 1,25 times of its Net Asset Value. Leveraged borrowing can increase the income of the Fund but it can equally increase the losses incurred by the Fund, all of which will reflect on the Net Asset Value of the Fund and on the shares in the Fund. THE EXERCISE OF THE LEVERAGE OPTION AVAILABLE TO THE FUND IS A HIGH RISK/HIGH REWARD OPTION AND CAN SIGNIFICANTLY NEGATIVELY OR POSITIVELY AFFECT THE PERFORMANCE OF THE FUND.    

AUTHORISED INVESTORS AND MINIMUM INVESTMENT RULE

Only Authorised Investors are allowed to invest in the Fund. Each and every prospective investor in the Fund shall confirm their status as Authorised Investors by completing, signing and submitting to the Investment Manager, through their Nominee, the Investor Declaration Form hereto attached as Appendix ‘A’, as part of the purchase application form. Each Authorised Investor will be assigned an investment code to be inserted in such Investor Declaration Form, and the Investment Manager is obliged to maintain appropriate records accordingly, including to maintain an unsigned record of such investment coded Investor Declaration Form in the registered offices of the Fund.
The Investment Manager is obliged to maintain all Investor Declaration Forms and related records in its offices and to maintain an unsigned record of such investment coded Investor Declaration Form in the registered offices of the Fund, and to annually certify to MFSA that all coded investors in the Fund are Authorised Investors and that all the terms and conditions of the Investor Declaration Form are current.

The Minimum Investment Rule is laid out in the Investor Declaration Form hereto attached as Appendix ‘A’. 

ISSUING, VALUATION, REPURCHASING AND TRANSFER

Issue of the Non-Voting Shares

Subscriptions are to be made at least once a month on the last business day of each month. For all intents and purposes the last business day of each month shall be considered as the Dealing Day for the purposes of this Offering Memorandum and the Articles of Association of the Fund. 

Applications for shares in the Fund may be obtained from the offices of the Investment Manager, who shall be responsible for the processing of such applications, including all due diligence procedures in terms of accepted Money Laundering Laws and Regulations. The Investment Manager is not obliged to issue shares more then once a month on the last business day of each month, and any applications received less then two business days prior to the last business day of any month may, at the discretion of the Investment Manager, be processed on the last business day of the following month. On processing of all applications the Investment Manager shall issue the investors with the relevant contract notes.  

Subject to the applicable law and the terms of this Offering Memorandum, the Fund on any Dealing Day on receipt by it or its authorized agent, of the following:-

(i) an application for shares in such form as the Fund from time to time may determine; and 

(ii) such declarations as to the applicant’s status, residence and otherwise as the Fund may from time to time require; and 

(iii) payment for the shares in such manner as the Fund may from time to time specify, provided that if the Fund receives payment for the shares in a currency other than the Base Currency the Fund shall convert or arrange for the conversation of the monies received into the Base Currency and shall be entitled to deduct therefrom all expenses incurred in the conversion;

(iv) a declaration on the appropriate Authorised Investor Declaration Form as reproduced in this Offering Memorandum;

may issue such shares created from time to time by the Fund at the Net Asset Value for each share then obtaining.

The Fund shall, at its option, be entitled to receive securities or other investments from an applicant for shares and to sell, dispose of or otherwise convert such securities or investments into cash and to apply such cash (net of any expenses incurred in the conversion) for the issue of shares in the Fund in accordance with provisions hereof or to issue shares in consideration thereof in accordance with applicable law and the terms of the Articles of Association of the Fund. Cash payments for the issue of shares shall be paid in as directed in the Application for Shares document available at the offices of the Investment Manager. The Fund shall be entitled to issue fractional shares of the Non-Voting Shares, up to 4 decimal places (hereinafter called “Fractional Shares”) where the subscription monies received by the Fund are insufficient to purchase an integral number of shares, provided, however, that Fractional Shares shall not carry any voting rights and provided further that the Net Assets Value of each Fractional Shares shall be adjusted by an amount equivalent to the proportion which such Fractional Shares bears to any integral share at the time of issue and to the extent that any dividend or capital distribution (including the payment of repurchase proceeds) is payable in relation to such Fractional Shares, such distribution shall be adjusted in like manner.

The Fund may consolidate Fractional Shares into one or more integral shares as appropriate.  The Fund shall not consolidate shares held by persons in their own name with the shares held by the same persons “as nominee” or “as trustee” nor shall the Fund consolidate Fractional Shares held by any nominee or trustee unless requested to do so in writing by the nominee or trustee.

The Fund may impose any restrictions as it deems fit for the purpose of ensuring that no shares in the Fund are acquired or held by any person in breach of law or requirements of any country or authority or in contravention of this Offering Memorandum.

The Fund can suspend the issue of shares in the Fund in those instances detailed in the Articles of Association of the Fund, an extract of which is found in Appendix B.

Price per Share

The Initial Price per share at which the shares shall be allotted or issued and the Commission payable by the Fund shall be determined by the Fund from time to time.

The price of any share on any Dealing Day shall be the Net Asset Value of such share, and the Fund shall be entitled to deduct from any payment by a subscriber, prior to the issue of shares, any Commission and/or other charges payable on purchases from time to time, if any. Initially the Fund shall not charge any initial charges and/or commissions, and such policy can only be changed at the discretion of the Investment Manager and on due notice being given

The share price of the Fund may be verified by investors at the offices of the Investment Manager or on the web site www.ufsp-fund.com. The share price of the Fund shall be updated at least once a month.

Determination of Net Asset Value

Once a month on the last business day of the month the he Fund shall determine the Net Asset Value of shares in the Fund, which shall be the value of the assets less the liabilities attributable to the shares divided by the number of shares in issue.   The Net Asset Value shall be expressed in the Base Currency (or in such other currency as the Fund shall determine) as a per share figure for each share in issue (rounding down to the nearest second decimal figure of the relevant Base Currency). 

The value of the assets comprised in a Fund shall be ascertained in accordance with the terms of the Articles of Association of the Fund, an extract of which is contained in Appendix B. 

The Fund retains the right to adjust the value of any Investment in the Fund, or to permit a different method of valuation, if circumstances dictate, as the Fund may deem appropriate, that such adjustment or different method of valuation would reflect more fairly the value of such Investment or of the shares of the Fund. Such adjustment or different method of valuation shall be binding on all persons.

Without prejudice to its general powers to delegate its functions, the Fund may delegate any of its functions in relation to the calculation of Net Asset Value to the Investment Manager or to any other duly authorized person. For all intents and purposes the Investment Manager shall be responsible for the calculation of the Net Asset Value per share of the Fund.  

The Fund can suspend the determination of the Net Asset Value in those instances detailed in the Articles of Association of the Fund, an extract of which is found in Appendix B.

Repurchase of Shares

The Fund may repurchase its own fully paid shares at any time.  A Member, or the relevant nominee or trustee, may at any time irrevocably request the Fund to repurchase all or any part of his shares in the Fund, subject to a part repurchase not resulting in a Member holding less than the Minimum Investment.  

Redemptions/Repurchases require a forty five (45) business day notice and will only be executed on the last business day of the relevant month when the said notice period has expired or at the discretion of the Fund.

A request for repurchase of shares shall be in such form and manner as the Fund shall prescribe and shall be irrevocable. On receipt of a request for repurchase of shares duly completed, the Fund shall repurchase the shares as requested on the Dealing Day on which the repurchase request is effective. Shares in the capital of the Fund that are repurchased by the Fund shall be cancelled.

If the Fund has requests for the repurchase of shares in respect of five per cent or more of the outstanding shares in the Fund on any Dealing Day, the Fund, at its discretion, may elect to restrict the total number of shares repurchased on such Dealing Day to five per cent of the outstanding shares in the Fund, as appropriate, in which case all the relevant requests will be scaled down pro rata in order for the total number of shares to be repurchased on that Dealing day not to add up to more than five per cent of the outstanding shares of the Fund accordingly  The balance of such shares will be repurchased on the next Dealing Day.  

The Fund retains the right to compulsorily redeem all or part of the shares of any member at any time, and with the sanction of an Extraordinary Resolution of the Fund, the Fund may repurchase all of the shares of the Fund or of any class of shares at the Net Asset Value for such shares on such Dealing Day.

Redemption/Repurchase of shares will be effected at the Net Asset Value per share of the Fund on the relevant day of redemption/repurchase. Proceeds of such redemption/repurchase shall be paid out in the basis currency of the Fund and within two banking days from the relevant day of redemption/repurchase or receipt of the proceeds thereof by the Fund, whichever is the later. 

The Fund can suspend the redemption/repurchase of the shares of the Fund in those instances detailed in the Articles of Association of the Fund, an extract of which is found in Appendix B.

Transfer and Transmission of Non-Voting Shares

All transfers of non-voting shares in the Fund shall be effected by a transfer in writing in any usual or common form or in such other form as the Fund may from time to time determine 

The Fund may decline to register any transfer of non-voting shares unless the instrument of transfer is deposited at the registered office of the Fund or at such other place as the Fund may reasonably require with such other evidence as the Fund may reasonably require showing the right of the transferor to make the transfer.

The registration of transfers may be suspended at such times and for such periods as the Fund from time to time may determine, PROVIDED ALWAYS that such registration of transfers shall not be suspended for more than thirty days in any one calendar year.

DIVIDEND POLICY

It is the policy of the Fund that Shares shall be created as accumulation shares in the Fund. However, at the discretion of the Investment Manager, even if it is unlikely that such discretion will be exercised in the foreseeable future, shares may also be created as distribution shares in the Fund.  Once Distribution Shares are created, the Fund would from time to time as it thinks fit, and subject to the applicable laws, pay such dividends on such distribution shares of the Fund as appear to the Fund to be justified. Dividends may be paid in such currency as the Fund may deem appropriate subject to the observance of any applicable law.  When dividends are not paid, income will be accrued within the Net Asset Value of the Fund.

The dividends, if any, shall be a sum recommended by the Fund not in excess of the pro-rata income received or receivable by the Fund (whether in the form of dividends, interest or otherwise) during the Accounting Period less appropriate expenses, deductions, charges and like as detailed in the Articles of Association of the Fund.

Where shares in the Fund are issued with rights to receive dividends, the conditions applicable for the equalization of rights of other Members holding shares within the Fund not carrying rights to receive dividends shall be as determined by the Fund from time to time.

FUNCTIONARIES & OFFICIALS

The Investment Manager

Crystal Fund Management AG is the Investment Manager of the Fund. It is a fully licensed investment fund management company under the laws of the Principality of Liechtenstein. It is licensed to provide fund management services to third parties. 

Crystal Fund Management AG has its registered office at Landstrasse 8, FL-9496 Balzers, Principality of Liechtenstein, and is regulated by Amt für Finanzdienstleistungen, FL-9490 Vaduz, Principality of Liechtenstein.

Crystal Fund Management AG is a 100% subsidiary of Bank Frick & Co, FL-9496 Balzers, Principality of Liechtenstein. 

The Investment Manager is entitled to receive an annual management fee from the Fund, details of which are given in the section under the heading “Charges and Expenses” and to receive reimbursement from the Fund of all its out-of-pocket expenses, in connection with the Fund, as may be fully described in the Management Agreement between the Fund and the Investment Manager.

The Investment Manager shall manage the assets of the Fund for the account of the investors on an independent basis. It will offer full administrative services to the Fund, including day to day management services, investment management services, services related to the issue and redemption/repurchase of shares, pricing, transfer and transmission of shares and services related to the calculation of the Net Asset Value of the Fund and of the shares in the Fund.

The Investment Manager has the power in terms of the Memorandum and Articles of Association of the Fund to act on its own in relation to the investment company underlying the Fund. The Investment Manager shall also have the right to issue instructions to the Directors of the Fund accordingly.      

Custodian and Banker

Bank Frick & Co Ltd will be appointed as the Custodian to the Fund and as Bankers to the Fund. It is a fully licensed bank under the laws of the Principality of Liechtenstein. It acts as prime custodian for a number of investment funds under Liechtenstein law. 

Bank Frick & Co Ltd has its registered office at Landstrasse 8, FL-9496 Balzers, Principality of Liechtenstein, and is regulated by Amt für Finanzdienstleistungen, FL-9490 Vaduz, Principality of Liechtenstein. 

The Custodian is entitled to receive a fee from the Fund for its custodial services, details of which are given in the section under the heading “Charges and Expenses” and to receive reimbursement from the Fund of all its out-of-pocket expenses, as more fully described in the Custodian Agreement between the Fund and the Custodian.

Fund Directors and Fund Secretary

Dr. David Griscti LL.M. (Lond); LL.D and Mr.Maurus Dietrich are the  two directors of the Fund. Dr. Griscti  is a founding partner of GMTD – Law Firm  of 123, Melita Street, Valletta VLT12, Malta and is a  director of the company GMA Holdings Ltd, which is a licensed nominee to act as nominee shareholder for onshore companies in terms of the MFSC Act. Dr. Griscti in particular is qualified in financial services, holding a Distinction in Securities Regulation within his Masters Degree from Queen Mary & Westfield College, University of London and having advised several financial services providers internationally. Mr. Dietrich is a director of the Investment Manager, Crystal Fund Management AG.

The Directors of the Fund shall follow the instructions of the Investment Manager, the latter being delegated with the day-to-day management of the Fund. 

Dr. David Griscti LL.M. (Lond); LL.D. is the secretary of the Fund.

Legal Advisors

The lead legal advisor to the Fund is GMTD – Law Firm  of 123 Melita Street, Valletta VLT12, Malta.

Auditors
The auditors of the Fund are Deloitte & Touche of I, Col Savona Road, Gzira, Malta. .

CONFLICTS OF INTEREST

The Directors, the Investment Manager, the Custodian, other companies within their respective groups and their officers and major Shareholders are or may be involved in other financial, broking, investment or other professional activities which, in the course of their business, will on occasion give rise to conflicts of interest with the Fund.  In such circumstances, such persons will have appropriate regard to their respective obligations under the agreements appointing them to act in the best interests of the Fund, so far as practicable having regard to their obligations to other clients or schemes, when potential conflicts of interest may arise.  Having regard to these obligations, the Fund may buy investments from or sell investments to such persons, provided that such dealings are on an arm’s length basis and on terms no less favourable to the Fund than could reasonably have been obtained had the dealing been effected with an independent third party.  Such persons may also hold Shares in the Fund.  Should a conflict of interest arise, the Directors will endeavor to ensure that it is resolved fairly and that the Fund shall not be disadvantaged.

CHARGES AND EXPENSES

Remuneration of the Manager

The Manager will receive a management fee equivalent to two per cent (2%) per annum of the Net Asset Value of the Fund, payable monthly in arrears on the last Dealing Day of the month.  

Remuneration of the Custodian

The Custodian will receive, for safe keeping of the assets of the Fund and other services, a custody fee at varying rates based on the value of the assets of the Fund.  The custody fee may be increased or decreased for the Fund by written agreement between the Fund and the Custodian. Currently the custody fee payable to the Custodian is equivalent to 0,2 % per cent per annum of the Net Asset Value of the Fund, payable monthly in arrears on the last Dealing Day of the month. This custodian fee is paid out of the management fee. Therefore, no additional custodian fee will be charged to the Fund.
Remuneration of Directors and Fund Secretary

The Directors and the Secretary of the Fund shall receive for their services such remuneration as may be determined by the Fund in General Meeting from time to time. In addition, each Director and Fund Secretary may be paid reasonable traveling, hotel and other incidental expenses incurred in attending Meetings of the Directors and General Meetings of the Fund.  

Audit and Legal Fees

Audit fees shall be agreed between the Investment Manager and the Auditors.  Legal fees shall be agreed between the Investment Manager and the legal advisors and will be negotiated on a time-spent basis.  Audit and legal fees will be paid out of the property of the Fund.

Initial Charges and Commissions

There shall be a placement fee of maximum 5% of the value of the invested amount payable to the Investment Manager and distributed to agents/brokers of the Fund. 

Redemption Fees

The Redemption fees shall be as follows:-

7.5% in Year One

6.0 % in Year Two

4.5% in Year Three

3.0% in Year Four

1.5% in Year Five

0% after the fifth year

The above-mentioned redemption fees are to be understood as maximum fees. Depending on the conditions that are offered by the insurance companies, the redemption fees can be reduced at a level of approximately four per cent (4 %) for the first year. For the following years the redemption fee will be lowered by approximately one per cent (1 %) in such a manner that after five years no redemption fee will be charged.  

Other Expenses

The Investment Manager, the Custodian, the Directors and the Fund Secretary  are entitled to recover reasonable out-of-pocket expenses, incurred in the performance of their duties, out of the assets of the Fund.

TAXATION

The Fund

The Fund is classified as a non-prescribed fund for tax purposes in Malta. All income of non-prescribed funds such as the Fund is exempt from tax in Malta. Moreover, the Fund is not taxed on its net asset value.    

The Shareholders

ShareholdersThere is no stamp duty on share issues or transfers in the Fund. Investors and prospective investors are urged to seek professional advice as regards both Maltese and any foreign tax legislation applicable to the acquisition, holding and disposal of Shares as well as distributions, if any, made by the Fund.

GENERAL INFORMATION

 Documents for inspection

The following documents shall be available for inspection at the offices of the Investment Manager, during normal business hours:

(i)
Memorandum and Articles of Association of the Fund;

(ii)
A copy of the Custodian Agreement and the Management Agreement

(iii)
Copies of the most recently published Annual and Interim Financial Statements of

            the Fund, where applicable

(iv)
Copies of the most recently issued fact sheet in relation to the Fund.










APPENDIX ‘A’

Authorised Investor Declaration Form

NOMINEE ON BEHALF OF DIRECT BENEFICIARY

We Bank Frick & Co. Ltd., a bank duly licensed in the Principality of Liechtenstein by Amt fur Finanzdienstleistungen, FL-9490 Vaduz, Liechtenstein, with registered address at Landstrasse 8, FL-9496 Balzers, Principality of Liechtenstein, hereby solemnly confirm that we have been appropriately appointed as a duly authorized agent of a prospective investor in the Professional Investor Fund –  UK Financial Services Products Fund Sicav Plc – U.K.F.S.P. Fund Sicav Plc. 

We Bank Frick & Co. Ltd., a bank duly licensed in the Principality of Liechtenstein by Amt fur Finanzdienstleistungen, FL-9490 Vaduz, Liechtenstein, with registered address at Landstrasse 8, FL-9496 Balzers, Principality of Liechtenstein, hereby solemnly declare the following:-

(1) The prospective investor we hereby represent has read and understood the full content of the Offering Document in connection with the UK Financial Services Products Fund Sicav Plc, and has/have based his/their investment decision on the basis of the said Offering Document.

(2) The prospective investor we hereby represent qualifies as an Authorised Investor under the Professional Investor Fund regime as he/they fall under one of the following criteria:

	A body corporate which has net assets in excess of USD1.0 million or which is part of a group which has net assets in excess of USD1.0 million;
	Yes


	No

	An unincorporated association which has net assets in excess if USD1.0 million;
	Yes


	No

	A trust where the net value of the trust’s assets is in excess of USD1.0 million;
	Yes


	No

	A person who has reasonable experience in the acquisition and/or disposal of funds of a similar nature or risk profile, or property of the same kind as the property, or a substantial part of the property, to which the PIF in question relates;
	Yes


	No

	An individual whose net worth or joint net worth with that person’s spouse, exceeds USD1.0 million;
	Yes


	No

	Employees and directors of service providers to the PIF;
	Yes
	No



	Relations and close friends of the promoters limited to a total of [10] persons per PIF; or
	Yes
	No



	Entities with USD5.0 million or more under discretionary management or advice investing on its own account or for the account of its clients.
	Yes
	No




__________________

___________________________________

Nominee Signature


Beneficial Investor Code [******] & Signature

(3) We further declare that the prospective investor we hereby represent will be initially investing in the UK Financial Services Products Fund Sicav Plc a minimum of USD 100,000 (one hundred thousand United States Dollars) (The “Minimum Investment”) and that he/they will be maintaining his/their investment in the UK Financial Services Products Fund Sicav Plc at all times up to a minimum of USD 100,000 (One hundred thousand United States Dollars)    

I/We hereby confirm that the prospective investor is/are eligible to be treated as an “Authorised Investor” in the UK Financial Services Products Fund Sicav Plc in the light of the declarations above. 

	Name (please print)
	Bank Frick & Co. Ltd.

	
	

	Signature Nominee


	Jürgen Frick                                 Gabriel Tschui

	
	

	Title/Capacity in which signed
	CEO                                            Member of the Board of Directors

	
	

	Date
	February  23, 2004


___________________________________

Beneficial Investor Code [*******] & Signature 
APPENDIX ‘B’

(Extract from Articles of Association of U.K.F.S.P. Fund Sicav Plc)

10.
Determination of Net Asset Value

10.0
At least once a month, on the last business day of the month, the Company shall determine the Net Asset Value of shares in the Company on the basis of principles set-out in these Articles and/or the Offering Memorandum, which shall be the value of the assets less the liabilities attributable to the shares divided by the number of shares in issue.   The Net Asset Value shall be expressed in the Base Currency (or in such other currency as the Directors shall determine) as a per share figure for each share in issue (rounding down to the nearest second decimal figure of the relevant Base Currency) and shall be determined for each Dealing Day in accordance with these Articles.

10.1
The Company at any time may, but shall not be obliged to, temporarily suspend the determination of the Net Asset Value of the shares and the sale of such shares, and the repurchase of all or part of such shares for which repurchase requests have been received, in the following instances:

(i) during any period (other than holiday or customary weekend closings) when any market is closed which is the main market for a significant part of the investments comprised in the Fund to which such class of shares relates, or in which trading thereon is restricted or suspended; or

(ii) during any period when an emergency exists as a result of which disposal by the Company of Investments which constitute a substantial portion of the assets of the Fund to which such class of shares relates is not practically feasible; or

(iii) during any period when for any reason the market value of investments of the Fund to which such class of shares relates cannot be reasonably, promptly or accurately ascertained by the Company; or

(iv) during any period when remittance of monies which will, or may, be involved in the realization of, or in the payment for, investments comprised in the Fund to which such lass of shares relates cannot be carried out at normal rates of exchange; or

(v) during any period when the proceeds of sale or repurchase of such shares in the Company cannot be transmitted to or from the Company’s account; or

(vi) during any period when in the opinion of the Directors the realization of assets of the Funds to which such class of shares relates could, if realized at that particular moment in time, adversely affect and prejudice the Members’ interest in the Company.

10.2
The Company may elect to treat the first Dealing Day on which the conditions giving rise to the suspension have ceased as a substitute Dealing Day in which case the Net Asset Value calculations and all sales and repurchases of shares shall be effected on the substitute Dealing Day.

10.3
Any such suspension shall be notified immediately to the MFSA and the MSE, if applicable.

10.4 The dealing in shares shall also be suspended upon the order of the MFSA or the MSE in terms of the Regulations.

11.
Valuation of Assets

11.0
The Net Asset Value of the shares in the Company shall be the value of all the assets less all the liabilities of the Company attributable to such shares.

11.1
The value of the assets comprised in a Fund shall be ascertained on the following basis:-

(A)
the value of any investment quoted, listed or normally dealt in, on or under the rules of a Regulated Market shall be calculated in the following manner:-

(i) by reference to the price appearing to the Directors to be the latest available dealing price or (if bid and offered quotations are made) the latest available middle quotation on such Regulated Market; and

(ii) if an investment is quoted, listed or normally dealt in, on or under the rules of more than one Regulated Market, the Directors may adopt the price or, as the case may be, the middle quotation on the Regulated Market which, in their opinion, provides the principal market for such Investment; and

(iii) in the case of any Investment which is quoted, listed or normally dealt in, on or under the rules of a Regulated Market but in respect of which, for any reason:

(a) prices on that Regulated Market may not be available at any relevant time, or

(b) the value thereof based on the said prices or a quotation as described in paragraphs (i) and (ii) above does not establish, in the opinion of the Directors, the fair value of any investment.

the value thereof shall be determined by such professional person as may be appointed by the Directors for such purpose or generally in relation to some or all the Investments of the Company and for such time as may be determined by the Directors;

(iv) the Directors shall not be under any liability by reason of the fact that a value reasonably believed by them to be the latest available price, or as the case may be, middle quotation for the time being may be found not to be such;

(v) there shall be taken into account interest accrued on interest-bearing investments up to the date at which the valuation is made unless such interest is included in the price or quotation referred to above;

(B)
the value of any investment which is not quoted, listed or normally dealt in, on or under the rules of a Regulated Market shall be the initial value thereof ascertained as hereinafter provided or the value thereof as assessed on the latest valuation thereof made in accordance with the provisions hereinafter contained. For this purpose:-

(i) the initial value of such an Investment shall be the amount expended by the Fund in the acquisition thereof (including in each case the amount of the stamp duties, commissions and other expenses incurred in the acquisition thereof and the vesting thereof in the Company); or

(ii) the Directors may at any time cause a valuation to be made of any such investment at a fair market value, by such professional person as may be appointed for such purpose by the Directors;

(C) In the case of investments in insurance policies, issued by British insurance companies that are established and regulated by the Financial Services\Authority (FSA) in the UK and that are rated at a minimum of S&P or Moody’s “A+”, that are linked to “with profit” bonds and/or to “with profit” funds of the issuer (British Insurance Company), on the date of calculation the Net Asset Value of the units of the Fund shall be the lower of the Cash Surrender Value of the policies in the portfolio or the market value of each single insurance policy invested in by the Fund. The market value is obtainable through actuarial valuations. 

(D) In the case of investments in financial products issued by highly recognized international banks that provide capital guarantees and are linked to the performance of clearly defined portfolios and/or Indices, on the date of calculation of the Net Asset Value of the shares of the Company the Fund shall obtain the market price of the Fund’s units held in such financial products, which market price is readily available from the relevant international bank and is also normally quoted in the market place. 

(E)
the value of each unit or share in any collective investment scheme that provides for the units or shares therein to be realized at any time at net asset value shall be the last published net asset value per unit or share;

(F)
cash, deposits and similar property shall be valued at their face value (together with accrued interest);

(G)
property other than investments shall be valued in such manner and at such time or times as the Directors shall from time to time determine;

(H)
notwithstanding any of the foregoing sub-paragraphs, the Directors may, after consultation with the Custodian, adjust the value of any Investment or other property or permit some other method of valuation to be used if they consider that in the circumstances (including without limitation a material volume of subscriptions or requests for repurchase of shares in the Company; or the marketability of the investments or other property; or such other circumstances as the Directors deem appropriate) such adjustment or other method of valuation should be adopted to reflect more fairly the value of such investment or other property;

(I)
every share allotted by the Company shall be deemed to be in issue and the capital of the Company shall be deemed to include the net amount of any cash or other property to be received in respect of each such share;

(J)
where, in consequence of any notice or repurchase request duly given, a reduction of the capital of the Company by the cancellation of shares has been or is to be effected but payment in respect of such reduction has not been completed, the shares in question shall be deemed not to be in issue and any amount payable in cash or investments out of the capital of the Company in pursuance of such reduction shall be deducted;

(K)
where any Investment or other property has been agreed to be acquired or realized but such acquisition or disposal has not been completed, such investment or other property shall be included or excluded, as the case may be, and the gross acquisition or net disposal consideration included or excluded as the Directors shall from time to time determine;

(L)
there shall be included in the assets an amount equal to all such costs, charges, fees and expenses as the Directors may have determined to amortize less the amount thereof which has previously been or is then to be written off;

(M)
where an amount in one currency is required to be converted into another currency, the Directors may effect such conversion using the latest available rates of exchange as the Directors shall determine as the relevant time except where otherwise specifically provided therein;

(N)
there shall be deducted from the assets such sum in respect of tax (if any) as in the estimate of the Directors will become payable in respect of the current Accounting Period;

(O)
where the current price of an Investment is quoted ex dividend or interest, there shall be added to the assets a sum representing the amount of such dividend or interest receivable by the Fund but not yet received;

(P)
there shall be added to the assets the amount (if any) available for allocation in respect of the last preceding Accounting Period but in respect of which no allocation has been made;

(Q)
there shall be deducted from the assets the total amount (whether actual or estimated by the Directors) of any other liabilities properly payable including outstanding borrowings and accrued interest or borrowings (if any) but excluding liabilities taken into account in terms of sub-paragraph (1) above.

11.2
Notwithstanding the foregoing, when the above system of valuation would not reflect the current value of the assets accurately, the Directors shall be entitled after consultation with the Custodian to value the shares using the amortized cost method of valuation, whereby the Investments of the Company are valued at their cost of acquisition, adjusted for amortization of premium or accretion of discount on the investments, rather than at the current market value of the investments.

11.3
Without prejudice to their general powers to delegate their functions herein contained, the Directors may delegate any of their functions in relation to the calculation of Net Asset Value to the Manager or the Custodian, to a committee of the Directors or to any other duly authorized person.  In the absence of willful misconduct or manifest error, every decision taken by the Directors or any committee of the Directors or by the Manager, Custodian or any duly authorized person on behalf of the Company in calculating the Net Asset Value shall be final and binding on the Company and on present, past or future Members.

11.4 The Company, the Manager or the Custodian shall not be responsible for any error in calculating the value of assets if the Company, the Manager or the Custodian has acted in good faith when making such calculations, and no adjustments shall be made to the values of any assets unless the valuation error exceeds 0.5% (half a percentage point) of the Net Asset Value in which case it shall be adjusted.  The MFSA shall be notified of such event together with information on such remedial action that the Company, the Manager and the Custodian propose to take to ensure that such error does not occur again. 

11.5 The Directors retain the right to adjust the value of any Investment in the Fund, or to permit a different method of valuation, if circumstances dictate, as the Directors may deem appropriate, that such adjustment or different method of valuation would reflect more fairly the value of such Investment or of the shares of the Company. Such adjustment or different method of valuation shall be binding on all persons.
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