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IMPORTANT NOTICE

Defined terms and expressions have the meaningbascto them in section 1 (Definitions)
of this Prospectus.

Potential investors should review the Prospectasienannexes carefully and consult their
legal and financial advisers to check possible devother issues related to the purchase,
holding or redemption of Participations.

The Fund Manager accepts responsibility for thermftion contained in this document. To
the best knowledge and belief of the Fund Managéich has taken all reasonable care to
ensure that such is the case), the informationadoed in this document is in accordance with
the facts and does not omit anything likely to eiffdae importance of such information.

Any information given or representation made by desler, salesman or other person and (in
either case) not contained herein should be regadeinauthorised and, accordingly, should
not be relied upon. Neither the delivery of thisogpectus nor the offer, issue or sale of
Participations will, under any circumstances, cibutg a representation that the information
contained in this Prospectus is correct at any saoiesequent to the date of this Prospectus as
printed on the cover of this Prospectus.

No person has been authorised to provide any irdtbom or make any representation in
connection with the Fund, other than the informatamd representations contained in this
Prospectus and its annexes. Any such other infomat representations, if given or made,
should not be relied upon as having been authohbgete Fund Manager.

The distribution of this Prospectus and the offale and delivery of the Participations in
certain jurisdictions may be restricted by law. Motion has been taken to permit the
distribution of this Prospectus in any jurisdictiamere action would be required for such
purpose, except in The Netherlands. Neither thedfor the Fund Manager is regulated or
supervised in The Netherlands by the Authoritythar Financial MarketsStichting Autoriteit
Financiéle Marktenthe '"AFM ") or by any other regulator or supervisory auttyori

This Prospectus does not constitute an offer fogminvitation to subscribe to or purchase,
any Participations in any jurisdiction to any perso whom it is unlawful to make such offer
or invitation in such jurisdiction. Persons into age possession this Prospectus comes are
required to inform themselves about and to obsamyesuch restrictions.

The Participations in the Fund are redeemable &ytind at the option of the Participant on
certain conditions (as defined below and in thenT®e& Conditions, attached as Schedule 1).
Otherwise Participations cannot be transferredlagxcept at the sole discretion of the Fund
Manager the transfer of Participations could evalhtibe allowed if there is no change in

beneficial ownership.

The contents of this Prospectus are not to be e@ttas investment, legal or tax advice.
Participants should seek advice from their indepandinancial or tax adviser. Participants
must take notice of the risk profile of the Funddescussed in section Risk Factor} of the
Prospectus. The Fund is a new venture and theréiere is no direct past performance to
measure or illustrate. In any event, returns on pag&stments are no guarantee as to the
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returns on future investments. The value of thestment may fluctuate. By investing in the

Fund, Participants assume the risk of losing theiire investment.

Selling restrictions
THE NETHERLANDS

Participations described herein may not, directlyndirectly, be offered or acquired in The
Netherlands, except:

« for a counter value of at least EUR 50,000 periétpant; and/or

« to Participants being professional investors wittlie meaning of Article 1 of the
Regulation dated October 9, 1990 (as amended fimmto time) issued pursuant to
article 14 of the Dutch Act on the Supervisionmfdstment Institutiond//et toezicht
beleggingsinstellinggnand/or

* to less than 100 natural persons not being theepsainal investors as referred to
above.

USA PERSONS

United States: the Participations have not beennalhdot be registered under the Securities
Act of 1933 of the United States (as amended)'(t883 Act") or the securities laws of any
of the States of the United States. The Parti@patimay not be offered, sold or delivered
directly or indirectly in the United States or to for the account or benefit of any "US
Person” as defined in Regulation S under the 198Bekcept pursuant to an exemption
from, or in a transaction not subject to, the regtioon requirements of the 1933 Act and any
applicable State laws. The Participations are beffeged outside the United States pursuant
to the exemption from registration under Regulat®uander the 1933 Act. Each applicant
for Participations will be required to certify whet it is a US Person or not. The Fund will
not be registered under the United States Invest@empany Act of 1940 (the "1940 Act")
in reliance on the exception from the definitionimiestment company provided by Section
3(c)(7) of the 1940 Act. Thus, all U.S. purchassrthe Participations (and U.S. transferees)
will be required to be "qualified purchasers" aBra®l in Section 2(a)(51) of the 1940 Act.

OTHER FOREIGN INVESTORS

The Fund is not open to (legal) persons of othemties for whom it is prohibited to
participate under the applicable laws and reguiatiof their country of residence or
establishment.
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SUMMARY OF DQS ABSOLUTE RETURN FUND

The following is a brief summary only and is qualf in its entirety by the more detailed
information appearing in the body of this Prospectinformation in this introduction is
selective and should be read in conjunction withftil text of this Prospectus.

This Prospectus will be governed by and construeédcordance with the laws of The
Netherlands. A Dutch translation may be made aviglat the discretion of the Fund
Manager. The English text will prevail in all cirogtances.

The Fund

The Fund is an investment funde{eggingsfondsas referred to in article 1 under (b) of the

Act with a semi open-ended structure. The Funaigmed by the Terms and Conditions. By
entering into a Participation Agreement, a Partiniprepresents and warrants to have
reviewed the Terms and Conditions and agrees tmbed thereby. A Participant is admitted

to the Fund by issuance of a Participation.

The Participations are redeemable at the optioth@fParticipant on certain conditions as

defined in the Prospectus and in the Terms and i@onsl Otherwise Participations cannot

be transferred or assigned, and cannot be madecsubjany encumbrance, as described in
the Terms and Conditions. The Fund therefore tsesra-open ended character.

Investment Objectives

The Fund has an active investment policy and aonsvest in equity, futures and options

traded on exchanges in the United States of Ameith Europe. The Fund investment

objective is to generate positive returns regasdtfsmarket conditions. The fund seeks to
achieve a high level of return for participants30R6 per year net of costs and fees, with a
risk adjusted return and Sharpe ratio being sigguifily higher (i.e. better) in comparison to

equities and with a low level of correlation withetstock markets. The Fund uses statistical
models developed and practised by the Fund Manddmase models continuously analyse

the markets on a quantitative basis. The models Imeagdjusted and new strategies added
when deemed necessary by the Fund Manager. Degeadithe market circumstances and

point of view, it can be decided that a significpatt of the Fund assets will be invested in
bonds listed on official exchanges or in cash umgnts.

All investments will be made in accordance with ifeestment policy described in section 2
(Investment Objectives, Policy, Strategies and Reising of the Prospectus. The
Participants will not be able to exercise any iefloe or control over the investment policy.

Fund Manager and Custodian

The Fund Manager will act as the manadehgerder of the Fund and the Custodian will act
as the custodiarbéwaardey of the assets and liabilities of the Fund. In aging the assets
and liabilities of the Fund, the Fund Manager valit solely in the interests of the
Participants. The Custodian will be the legal owokeall assets of the Fund. The Custodian
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will acquire and hold the assets of the Fund asdras obligations on behalf of and for the

account of the Participants. The Custodian willsmtely in the interest of the Participants.

Administrator and Executing Broker

IMFC Fund Services B.V. will act as administratéittee fund. Interactive Brokers (UK) Ltd
will act as executing brokers of the Fund.

Subscriptions and Redemptions

Subscriptions and redemptions are solely processe@very first Business Day of each

month. A Participant needs to observe a noticeodest 30 calendar days for the redemption
of its Participations. Redemption is subject taaiarother conditions as described in section
13 (Redemptionsof this Prospectus and in the Terms and Condition

Fees and Expenses

The Fund Manager is entitled to a Management Fealdq 1,5% of the Net Asset Value
excluding {.e. before deduction of) the Management Fee and tiferfence Fee.

In addition, The Fund Manager is entitled to a ®enfance Fee of 20% of the increase in the
Net Asset Value excluding.€. before deduction of) the Performance Fee and didu(.e.
after deduction of) the Management Fee. The Pedbom Fee is paid according to "high
water mark" rules.

Certain other fees and expenses are payable.
Reporting to Participants

Participants will receive audited annual financghatements. Participants will also be
provided with statements of the Net Asset Valutheir Participations on a monthly basis.

Risk Profile

An investment in Participations carries a very hdaggree of risk and is suitable only for

persons who can assume the risk of losing theiresimvestment. Potential investors should
consider, among other things, the risks mentioreddviy review this Prospectus, its annexes
and consult with their professional advisors.

Each Participant must make certain representataom$ warranties in the Participation
Agreement which include, without limitation, that:

(i) the Participant has the knowledge and expertisgriginess and financial matters to
make it capable of assessing and evaluating thésrerd risks associated with
investing in the Fund,;

(i) the Participant has independently assessed, egdlzaid verified the merits and
risks associated with investing in the Fund andtthesactions contemplated there
under; and

(iii) the Participant is willing to assume and will bdeato bear the full financial and

economic risk of its subscription, while maintaipiadequate means of providing for
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its current needs and foreseeable contingencies) gvthe event of a loss of its

entire investment in the Fund.

Investors are advised to take notice of the risKiler of the Fund as discussed in section 3
(Risk Factor.

Application Procedure

An applicant must complete and return the PartimpaAgreement, provide the necessary
documents for his identification and pay the refdvdotal Subscription Amounts to
participate in the Fund.



DOQS

Absolute Return Fund

DEFINITIONS

The following definitions will apply to this documg

"Act" means the Dutch Act on the Supervision of Investminstitutions et toezicht
beleggingsinstellinggnas amended from time to time.

"Advisor to the Fund Manager' means Mr J.G.M. van Ringelenstein or such otlieisar
as may be appointed from time to time.

"Administrator " means IMFC Fund Services B.V. or such other adstigtor as may be
appointed from time to time.

"Auditor " means KPMG Accountants N.V. or such other auditomay be appointed from
time to time.

"Broker" means Interactive Broker (UK) Ltd and Alaron Tiragl Corporation or such other
broker as may be appointed from time to time byRhed Manager.

"Business Day means any day on which banks are generally operbdisiness in The
Netherlands.

"Calculation Period' means each period of one month. However, theGiedculation Period
may be shorter or longer than one month, resuftiog the starting date and length of the
Initial Offering Period.

"CET" means Central European Time.

"Custodian® means Stichting DQS Custodian or such other Glimtoas may be appointed
from time to time in accordance with the Terms @uhditions.

"Euro” means the lawful currency of the member stategthefEuropean Union that have
adopted the single currency in accordance with Theaty establishing the European
Community, as amended from time to time.

"Fund" means the contractual arrangements between ttieipants, the Fund Manager and

the Custodian in relation to the participation, eg@ment, custody and administration of the
fund as described in this Prospectus and the TarmdsConditions, also referred to as the
DQS Absolute Return Fund.

"Fund Manager* means DQS Investment Management B.V.
"Fund Estaté' means the totality of the Fund's assets and afitigs.
"Initial Offer Amount " means 1000 Particpations.

"Initial Offer Period " means the period determined by the Fund Manageng which
Participations are offered for subscription at fiked offering price, which period shall end
on 1 August 2006 and which period may be extendesthartened by the Fund Manager at its
sole discretion.

"Management Board means a statutory board of managing directoestiurderys
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"Management Fe& means the fixed part of the Fund Manager's remaiioe to be

calculated in accordance with the Terms and Carifiti

"Net Asset Valué is equal to the balance of the value of the Furadsets and the value of its
liabilities.

"Participant” means a natural or legal person, which partieipat the Fund in accordance
with the Participation Agreement and the Terms @odditions.

"Participation” means a unit representing the rights of a Paditi to a certain percentage of
the Net Asset Value. Each Participation represamtsqual interest in the Net Asset Value.

"Participation Agreement' means the participation agreement between thel Menager,
the Custodian and each of the Participants indallguas amended from time to time.

"Performance Feé means the variable part of the Fund Manager'sunemation to be
calculated in accordance with the Terms and Carthti

"Prospectu$ means this document including its annexes.

"Redemption Daté means the first Business Day of each month andionder certain
circumstances as set out in the Terms and Condjtisuch other day or days as the Fund
Manager may from time to time determine at its stideretion.

"Redemption Form' means the standard form through which a requastéddemption of
Participations is made.

"Redemption Pricé' means Net Asset Value per Participation as atldbeValuation Date
prior to the relevant Redemption Date.

"Registef’ means the register in which the names and adekest all Participants are
recorded stating the particulars of their Partiigges and their Subscription Date in
accordance with the Terms and Conditions.

"Sharpe ratio" means the annual return minus risk-free retuimiddd by the annualised
standard deviation of return.

"Subscription Date' means the first Business Day of each month arglioh other day or
days as the Fund Manager may from time to timeraate at its sole discretion.

"Subscription Price' means the subscription price for a single Pauéiton.

"Terms and Conditions' means the terms and conditions of management castbdy
(voorwaarden van beheer en bewaling the Fund as attached as annex 1.

"Total Redemption Amount' means the Total Redemption Price adjusted bgpdditional
redemption proceeds if an equalization adjustméniggplicable) made at the time of
subscription has not been fully applied, to be mheiteed in the sole discretion of the Fund
Manager, and (ii) redemption fees and costs oCistodian.

"Total Redemption Pricé' means the Redemption Price multiplied by thevah number of
Participation.
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"Total Subscription Amount" means the Total Subscription Price together wiibts and

fees with respect to the issue of the relevanidiaations.

"Total Subscription Price" means the Subscription Price multiplied by thewvant number
of Participations.

"Valuation Date" means the last Business Day of each month, dr setleer day or days as
the Fund Manager may from time to time determinigsagole discretion, provided that there
will never be more than two Valuation Dates in aalendar month.

10
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INVESTMENT OBJECTIVES, POLICY, STRATEGY AND RESTRIC TIONS

Investment Objectives

The Fund Manager aims to generate returns irréspest market movements with a target
return of 30% per year net of costs and fees, aitisk adjusted return and Sharpe ratio being
significantly higher (i.e. better) in comparisonequities; and with a low level of correlation
with the stock markets..

Investment Policy

The Fund has an active investment policy and aonisvest in equity, futures and options
traded on exchanges in the United States of AmariceEurope.

The investment policy of the Fund is to adopt aigithed risk management and trading
style, balancing between focused position takirdy@ortfolio diversification.

The Fund uses statistical models developed andtiiggdcby the Fund Manager. These
models continuously analyse the markets on a gatiné basis. The models may be adjusted
and new strategies added when deemed necessdrg byrnd Manager.

The Fund Manager may use a wide range of finamesituments to achieve its objectives
using long and short positions and combinationsetife

2.2.1 Financial Instruments

The investment objectives will be pursued by invgstn a wide range of financial
instruments, including listed equities, severaldkof futures including commaodity
futures, options and other equity (derivative) sii@s. The core of the portfolio will
be invested in European and US listed equitiesjtyegelated instruments and
derivatives.

The Fund Manager acting in its capacity of Fund &tger of the Fund may:
(i) buy and sell put and call options;
(i) enter into futures contracts;

(iii) enter into securities lending contracts in ordeintwease the returns, which
will only be entered into with reputable banks oedit institutions under
certain conditions;

(iv) make short sales of equities and enter into catstradiich have the effect of
giving the Fund exposure to a short position iBeusity (in order to meet its
obligations under short sales, the Fund may bosewurities);

v) invest in fixed or floating rate debt instrumergsued by corporate entities,
national governments, government agencies, supoaahentities or central
banks (the debt instruments that the Fund may ehtm#vest in may not
have any specific credit rating);

11
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(vi) invest in short, medium or long-term bank depositsany currency or

invest in any certificate of deposit and the frdhge of money market
instruments;

As far as an investment in the above-mentionedrigezsuand instruments results in
certain unwanted exposures, interest rate derigsticredit derivatives, foreign
exchange instruments and other financial instrumenay be used for hedging
purposes. Leverage positions are followed on aimoing basis and adapted to
developments.

The assets of the Fund may be made subject talgeglenortgage, usufruct, charge,
lien retention or other encumbrance (whether orafmperkt rechtof any nature as
security for obligations incurred for the purposéshe Fund.

Trading and Risk Management

The Fund’s policies will be implemented with a jultomputerized quantitative
based methodology including the automated procgssfnlarge amounts of data
from all relevant markets. The Fund Manager's petpry trading models
appropriate for each strategy then generate thkntrasignals, which are reviewed
by the Fund Manager; improvisation and trader eomotare almost entirely
eliminated from the investment process.

The overall risk of the Fund will be monitored etFund Manager. The Fund will
trade only instruments on official markets and exaes. The Fund Manager will
operate a disciplined stop loss protocol and thedRupositions will be adjusted in
case of developments outside expected levels. kasge part of the Fund’s assets
will be US Dollar denominated, the need or deslitgbiof hedging will be
continuously monitored and applied when consideeszkssary.

Portfolio risk will be reduced by diversificationcrass instruments, strategies,
countries and sectors. Gross exposure for equgtiegspected to range from 0% to
50% of total assets under management. Futures'imangl equity ratios will vary
and are expected to range from 20% to 45% of &ssets under management.

12
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RISK FACTORS

There can be no assurance that the Fund's investmepolicy will be successful or that
the Fund will achieve its investment objectives adescribed in section 2. An investment
in Participations carries a very high degree of rik and is suitable only for persons who
can assume the risk of losing their entire investnmt. Potential investors should
consider, among others, the risks mentioned beloweview this Prospectus and its
annexes such as the Participation Agreement carefy] consult with their professional

advisors and analyse the extensive market risk lirt8 and -control structure. The Fund

is a new venture and therefore there is no direct gst performance to measure or
illustrate. In any event, returns on past investmets are no guarantee as to the returns
on future investments. The value of the investmentnay fluctuate. By investing in the

Fund, Participants assume the risk of losing theientire investment.

General Risks

3.11

3.1.2

3.1.3

Business Risk

The investment results of the Fund are reliant tpersuccess of the Fund Manager,
which is a recently established entity, and therbkewise no operating history by
which to evaluate its likely future performance.

No assurance can be given that the Participatibtfsed=und will increase in value.
An investment in Participations carries a very higigree of risk and is suitable only
for persons who can assume the risk of losing #rgire investment.

The Fund will be controlled by an extensive marisX limit structure. Furthermore,
derivatives may be used to limit risk or even prayositive returns in case of
market stress.

Net Asset Value Considerations

The Net Asset Value per Participation is expectediuctuate over time with the
performance of the Fund's investments. A Parti¢ipaay not fully recover his
initial investment when he chooses to redeem hisdjgations or upon compulsory
redemption if the Net Asset Value per Participatidithe time of such redemption is
less than the Subscription Price paid by such ¢daatit (taking into account any
equalization adjustment, if applicable) or if any-amortized costs and expenses of
establishing the Fund remain.

The financial objectives for the Fund are laid dowwrterms of a target return in
combination with a set of risk management measdesgyned to limit the downside
fluctuations of the Net Asset Value per Participati

llliquidity of Participations

The Participations are not listed on any stock arge. Participants will, however,
be able to redeem their Participations subjectegtrictions set out herein and in
accordance with the Terms and Conditions.

13
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Future and Past Performance

The Fund is a new venture and therefore there islirext past performance to

measure or illustrate. Prior to the Fund the Furahdjjer's key investment manager
Mr C.C. Collee has developed a track record, wiietconsiders to be favourable,
while using the strategy's indicated in sectioth2; track record can be obtained at
the Fund Manager's office. In any event, returnspast investments are no

guarantee as to the returns on future investmé&his.value of the investment may
fluctuate. By investing in the Fund, Participardswame the risk of losing their entire
investment.

As with investment values in general, the valu¢ghefinvestment made by the Fund
may go down as well as up. No guarantees as tatimeat performance are given,
either expressly or by implication. Different int@&nts made by the Fund are likely
to give different levels of return and it is podsithat some investments may fall in
value.

There is no guarantee that the investments intaiwtiie Fund intends to enter will
generate a profit and the Fund may be forced farsgstments at a loss in certain
circumstances.

3.2 Market Risks

3.21

3.2.2

3.2.3

Derivative Risk

The Fund may invest in listed derivatives. Thevidiial financial instruments used
may be highly volatile and may expose the Fund toga risk of loss. The initial
margin deposits required to establish a positiosuoh instruments permit a high
degree of leverage. As a result, depending onytpe of instrument, a relatively
small movement in the price of a contract may teisul profit or a loss, which is
high in proportion to the amount of funds actuadlsiced as initial margin and may
result in losses exceeding the margin deposited.

In order to effectively manage the implicit higlvéeage in derivative instruments,
the Fund Manager has developed an extensive rigiagesent system.

Borrowing

The Fund may use borrowing for the purpose of nwkinvestments. The use of
borrowing creates special risks and may signifigantcrease the Fund's investment
risk. Borrowing creates an opportunity for greateld and total return but, at the
same time, will increase the Fund's exposure tdalagsk and interest costs.

Concentration of Investments

Although the Fund Manager will diversify the inwesint portfolio of the Fund in
accordance with the principles set out in sectiofin@estment Objectives, Policy,
Strategy and Restrictiopsthe Fund may at certain times hold relatively féarge

investments in relation to the size of the Funde THund could be subject to

14
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significant losses if it holds a large positioraiparticular investment that declines in

value or is otherwise adversely affected.

llliquidity of investments

In some circumstances, investments may be relgtilligjuid, making it difficult to
acquire or dispose of them at the prices quotedthmn various exchanges.
Accordingly, the Fund's ability to respond to markeovements may be impaired
and the Fund may experience adverse price movemgus liquidation of its
investments. If trading on an exchange is suspentiedFund may not be able to
execute trades or sell positions at prices the Befidves are desirable.

Transaction Costs

The Fund's investments approach may involve a lleiggdl trading. Transaction costs
will be borne by the Fund and therefore, ultimatély the Participants. Transaction
costs may be reduced through screen based tradsigad of trading through
brokersor volume discounts (any return commissions frowkers will be for the
benefit of the Fund and not the Fund Manager). Saetion costs should compare
favourably with expected results.

Currency Exposure

The Participations are denominated in Euro and lvélissued and redeemed in this
currency. A large part of the assets may, howeéweinvested in securities and other
investments which are denominated in other curesnttian the Euro. Accordingly,
the value of such assets may be affected favouabiynfavourably by fluctuations
in currency rates. In addition, potential investarsose assets and liabilities are
predominantly in other currencies should take axtoount the potential risk of loss
arising from fluctuations in value between the Eand such other currencies.

Currency exposures of the Fund will be hedged aigrto the policies described in
paragraph 2.2.2T¢ading and Risk Managemént

Short Selling

Short selling involves trading on margin and acowly can involve greater risk

than investments based on a long position. A sadet of a security involves the risk
of a theoretically unlimited increase in the mangete of the security, which could

result in an inability to cover the short positiand a theoretically unlimited loss.
There can be no absolute guarantee that securnitesssary to cover the short
position will be available for purchase.

3.3 Other Risks

3.3.1

Political Risk

The investments of the Fund may be adversely &fiebly developments in the
countries the Fund may invest in. This may resuli partial or complete loss of the
investments made by the Fund. Such developmentglmowithout limitation:

15
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(i) war;

(ii) civil unrest, ranging from protests to civil war;

(iii) changes in the political situation and/or governnuéra country; and
(iv) acts of terrorism.

Company Risk

The provision of information by companies may netdmmparable to the levels of
quality customary in Western European and North Acae markets. To ensure that
investment decisions are made based on correctto-dpte and adequate
information, the Fund will only invest in companieaving a standard of disclosure
at least comparable to that of companies in Wed&arope and North America.

Counter Party Risks

The Fund will be subject to the risk of the inalilof a counter party to perform
with respect to transactions, whether due to batkyl suspension of payments,
similar proceedings or other causes. In the selegbrocess, the credit quality of
counter parties has been one of the important fectehich the Fund Manager has
considered. Any material changes in the creditiguaf counter parties may result
in the appointment or choice of other counter parti

The Fund may rank as one of the counter party'saumed creditors in relation to
assets of the Fund which the counter party's barromotherwise uses and, in the
event of the insolvency of the counter party, thd-might not be able to recover
equivalent assets in full. Part of the risk maynhigigated by netting agreements,
which form part of other agreements.

Suitability of Investing in the Fund

An investment in the Fund is suitable only for dgfibated investors. An investor
must have the financial ability to understand andatcept the extent of their
exposure to the risks and lack of liquidity inhérenan investment in the Fund.

Recipients of this Prospectus are strongly advieecbnsult their own professional
advisers and to consider for themselves the fimhnaccounting, legal, tax and other
consequences of subscribing before making a daciBach investor contemplating
subscribing for or purchasing any shares should eméileir own independent
investigation of the financial condition and affaiand their own appraisal of the
creditworthiness, of the Fund and the terms anditions of the Participations.

Conflicts of Interest

It is possible that the Fund Manager, the CustqdtaBroker, or the Administrator
may, in the course of business, have conflictat#rest with the Fund. Each will, at
all times, have regard in such event to its obiiget to the Fund and will endeavour
to ensure that such conflicts are resolved fairly.
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In addition, subject to applicable law, any of theegoing may deal, as principal or

agent, with the Fund, provided that such dealingscarried out as if effected on
normal commercial terms negotiated on an arm'stebasis.

The Fund Manager or any person connected with timel Manager may invest in,
directly or indirectly, or manage or advise otherastments funds or accounts that
invest in assets that may also be purchased orlgottie Fund. Neither the Fund
Manager nor any person connected with it is undey abligation to offer
investment opportunities of which any of them beesmaware to the Fund or to
account to the Fund in respect of (or share wighRtind or inform the Fund of) any
such transactions or any benefit received by armpef from any such transaction,
but will allocate such opportunities on an equigasis between the Fund and other
clients.

Investment Management Risk

The Investment performance of the Fund is substifntiependent on the services
of key individuals who are responsible for managdihg investments of the Fund.
These key individuals are connected with the Furahdger. In the event of death,
disability, departure, insolvency or withdrawal arfy of these key individuals, the
performance of the Fund may be adversely affeciéé. Fund Manager currently

relies on Mr C.C. Collee, who will be supported &y additional experienced

investment manager from the day the Fund is lawhddewever it is anticipated to

increase the number of investment managers commaago the growth of the size
of the Fund in order to substantially reduce theed#tment management risk.

Locating Suitable Investments

The success of the Fund depends on the abilitits shanagement to identify, select,
effect and realize appropriate investments. Therend guarantee that suitable
investments will be or can be acquired or that stwents will be successful.

Dependency on Directors

Control over the operation of the Fund and the Radager will be vested entirely
with the directors, and the Fund’s future profitigpiwill depend largely upon the
business and investment acumen of the directorsodéimer principals. Investors
generally have no right or power to take part i@ thanagement of the Fund or to
control the day-to-day operations, including inwestt and disposition decisions, of
the Fund.

Importance of Personnel

The success of the Fund depends substantially tiposkills and expertise of the
individuals employed by it to locate, select andedep appropriate investments.
There can be no assurance that the present indigiakill continue to be employed
by the Fund throughout the life of the Fund nort thaitable replacements will be
found should they become incapacitated. As a rethdtFund's performance could
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be adversely affected should one or more key ekexsutease to participate in the
activities of the Fund.

Profit Sharing

In addition to receiving a Management Fee, the Flanager receives a
Performance Fee as described in section Heeg and expengesvhich risk is
counterbalanced by the risk limits and controldtite described above.

Economic Conditions

General economic conditions may affect the FundBvidies. Interest rates, the
availability of financing, the price of securitiaad participation by other investors in
the financial markets may adversely affect the @adund number of investments
made by the Fund. Returns generated by the invessnmeay be insufficient to
allow full redemption of the shares.

Regulatory Risk

The regulatory environment for investment fundewlving and changes therein
may adversely affect the Fund's ability to purste investment strategies. In
addition, the regulatory and/or tax environment fderivative and related

instruments is evolving and may be subject to nicatibn by government or

judicial action that may adversely affect the vabfethe investments held by the
Fund. The effect of any future regulatory or taamfpe on the Fund is impossible to
predict.

Tax Considerations

An investment in the Fund may involve complex taxsiderations that will differ
for each investor. Each investor is advised to wltriss own tax advisors. The tax
rules or their interpretation in relation to an eéstment in the Fund may change
during the term of the investment.

Other Variable Factors

General economic and political conditions may dftbe Fund's activities. Interest
rates, the availability of financing, the price s#curities and participation by other
investors in the financial markets may affect tladug and number of investments
made by the Fund.

Regimes

Information contained in this Prospectus on legistaand taxation is based on
understanding of current Netherlands laws (inclgdiax laws), and practice and
procedure, which may be subject to change, which haave an effect on it or its
investments.

Inflation and Deflation risk
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The Net Asset Value of the Participations will ndminated in a certain currency,

which may be subject to inflation or deflation effe Inflation or deflation may
affect the Net Asset Value per Participation. Thmd- will not specifically hedge
inflation risk or take other measures to mitigabés tspecific risk, other than
described in paragraph 2.2.Zrdding and Risk Managemeént
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THE FUND

The Fund is an investment funde{eggingsfondsas referred to in article 1 under (b) of the
Act. The Fund is not a legal entity but a contrattarrangemensui generisbetween the
Fund Manager, the Custodian and the Participahis.FLind is established as of the first issue
of a Participation and shall continue to existdarindeterminate period of time.

It has a semi-open ended structure, which mearistiteaFund will on request issue and

redeem Participations subject to certain restmictias described herein, always on the first
Business Day of a month. The Fund is governed mitarby the Terms and Conditions. By

entering into a Participation Agreement a Participeepresents and warrants to have
reviewed the Terms and Conditions and agrees tmbed thereby. A Participant is admitted

to the Fund by the issuance of a Participation.

The cash in the Fund will be invested in cash, \edeants, securities, derivatives and other
assets, by using the subscribed capital from Raatitcs or by using borrowed money or
entering into other liabilities. The Participantsvh no proprietary rights with respect to the
assets of the Fund. The Custodian is the legal oafeall assets of the Fund. The Custodian
will acquire and hold the assets for the purposenahagement and custodier{ titel van
beheer en bewaringn behalf of and for the account of the PartistpaSuch interest of the
Participants is represented by the Participatiabd by each of them.

Participants will receive audited annual financ&htements. Participants will also be
provided with statements of the Net Asset Valuthefr Participations on a monthly basis.

Pursuant to the Terms and Conditions the Custodidngrant a power of attorney to the
Fund Manager to manageeherei) the assets of the Fund in accordance with them§emnd
Conditions. The Fund Manager will only act in théerest of the Participants.

The base currency of the Fund is Euro.
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THE DUTCH ACT ON THE SUPERVISION OF INVESTMENT INST ITUTIONS

Under the Dutch Act on the Supervision of Investménstitutions Wet toezicht
beleggingsinstellinggrthe Fund Manager is exempt from the licence reguént as it makes
use of the following selling restriction:

Sets of Participations described herein may nogctly or indirectly, be offered or acquired
in The Netherlands, except:

» for a counter value of at least EUR 50,000 periétpant; and/or

» to Participants being professional investors witkiie meaning of Article 1 of the
Regulation dated October 9, 1990 (as amended fror to time) issued pursuant to
article 14 of the Dutch Act on the Supervision pidstment InstitutionsWet toezicht
beleggingsinstellinggnand/or

» toless than 100 natural persons not being theepsainal investors as referred to above.

Therefore, neither the Fund nor the Fund Managere@ilated or supervised in The
Netherlands by the Authority for the Financial Metk Stichting Autoriteit Financiéle
Markten) or by any other regulator or supervisory autlyorit
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THE FUND MANAGER

DQS Investment Management B.V. will be the Fund Bgmr and is an investment
management company and the managehéerder of the Fund based on the Terms and
Conditions. The Fund Manager is responsible for ithplementation of the investment
objectives, in accordance with the Fund's investnmadicy, and decides on the Fund's
investment activities.

The Fund Manager is a limited liability comparegloten vennootschamcorporated on 8
February 2006, having its statutory sesthfutaire zetélin Voorburg. The Fund Manager has
been registered with the Chamber of Commerce ofgldaden, The Netherlands under
number 27285330.

The fiscal year of the Fund Manager is the sanmtb@salendar year. The annual report and
annual accounts of the Fund Manager will be prepari¢hin five months after the close of
the fiscal year

The articles of associatiostétuten and the published annual report and accountseofFtnd
Manager are deposited at its office and copieseadable free of charge. Schedule 2 of this
Prospectus contains an informal English translagiocerpt of the Articles of Association of
the Fund Manager.

The Management Board of the Fund Manager direatgrdhines the policy of that company.
Indirectly and ultimately Mr C.C. Collee and Mr D.\Siekman determine the policy.

The Fund Manager is represented by its director€N. Collee and Mr D.W. Siekman.
Curriculum Vitae Managers

C.C. Collee, Investment Advisor/Manager

Mr C.C. Collee has an Engineering Degree in Chengogineering of Technical College
(HTS) The Hague, The Netherlands (1976).

Mr C.C. Collee worked as an option trader on Euapp®ption Exchange (Euronext) for ten
(10) years. He started as employee of a market mdke learning the trade. After four (4)
years Mr C.C. Collee became director of an optranihg firm and three (3) years later he
started his own firm.

During the last ten (10) years he has been traidingwn account and risk. At the same time
developing and testing investment strategies, éinalytools and decision support systems.

J.A.N. Hoek, Investment Advisor/Manager

Mr J.A.N. Hoek has a Bachelor Degree in Economl@388) from The Hague University of
professional education; two NIBE certificates, gyalg as an exchange broker (1987);
AEX/ Euronext-Authorized Trader (1989); and passiee Eurex-Trader Examination in
2003.

Mr J.A.N. Hoek has nineteen (19) years hands-on raadagement experience in a broad
range of investment management activities suchhassiment research, risk management,
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professional trading in stocks and options, devappnvestment decision support (IT)
systems, contact with regulatory authorities; andcessfully setting up as one of the two
directors the European branch of an American petgny trading firm (culminating in 30
traders with offices in 4 countries, within a timehe of four (4) years).

D.W. Siekman, Manager marketing

Mr D.W. Siekman has an MA Economics, Register Aoctant (NIVRA) and MBA INSEAD
(1980).

He has 30 years business experience includingiagditonsulting, finance and economics,
and management in staff-, line- and chief execypiwgitions at medium to large size (listed)
companies.
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ADVISOR TO THE FUND MANAGER

Mr J.G.M. van Ringelenstein will act as advisoithe Fund Manager. His advisory role will
be on a part-time basis.

Curriculum Vitae Advisor to the Fund

Mr J.G.M. van Ringelenstein

Mr J.G.M. van Ringelenstein was a member of Eurbrfexsterdam in the capacity of
market — maker (from 1984 - 2003) and has an extensxperience in trading and
investment.

From 1994 to July 1996 he also was the chairmaheofootball club Stichting FC Den Haag,
while in addition being the chairman of ADO fromtGlger 1995 until July 1996. Since the
merger of the two clubs on July 1996 he is therahman of the Vereniging HFC ADO Den

Haag and member of the clubs’ Members Council.nFt®97 until mid 2001 he also was a
member of the Board of KNVB (the Dutch national theall association) and member of the
Board of its Section Professional Football.

In addition Mr J.G.M. van Ringelenstein is active loard member of four non-profit
organisations operating in the public sector.
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THE CUSTODIAN

Stichting DQS Custodian will act as Custodiaewaarde) of the assets and liabilities of the
Fund. The Custodian specialises in the custody ahdinistration of funds of investment
management companies, which fall under the Act. Chstodian is a FoundatioSt{chting
incorporated on 8 February 2006, having its stayuteat §tatutaire zetglin Voorburg. The
Custodian has been registered with the Chamber amhnterce of Haaglanden, The
Netherlands under number 27285331.

The fiscal year of the Custodian is the same asc#iendar year. The annual report and
annual accounts of the Custodian will be preparddinvsix months after the close of the
fiscal year. The Articles of Association, and theaal report and annual accounts of the
Custodian are deposited at its office and copiesaaailable free of charge. Schedule 3 of this
Prospectus contains an excerpt of the Articlesssosiation of the Custodian.

The member of the Management Board of the Custadig®tichting IMFC Bewaarder.
The Management Board of the Custodian determireepdlicy of the Custodian.

At the date of this Prospectus, the sole membéreoManagement Board of the Custodian is
Stichting IMFC Bewaarder.

Stichting IMFC Bewaarder is a company focussingtstee, custodian and paying and
transfer agent services, a 100% controlled enfityie-C Fund Services B.V. and part of the
IMFC Group (please also see the websitgw.imfc.nl). IMFC Group is an independent
group of companies providing a broad range of ses/to onshore and offshore funds.

Stichting IMFC Bewaarder is a foundation incorpecain Amsterdam on November 30,
2007, with its statutory seadt@tutaire zetglin Amsterdam and registered with the Chamber
of Commerce of Amsterdam, The Netherlands underbeurd4288104.

The directors of Stichting IMFC Bewaarder are: Mrldijdesdorff, Mrs S. Perret Gentil, Mr
G. Kruizinga and Mrs C. Nardon.

Curriculum Vitae Directors Stichting IMFC Bewaarder

Mr H.Leijdesdorff

Mr H. Leijdesdorff is a lawyer, graduate of the msity of Leiden. He started his
professional career in 1980 with the trust divisairthe Citco Group in Curacao. After his
four-year stay in the Caribbean, he moved to tfieesf of Citco in Amsterdam, where he was
the managing director from 1991 through 1993. Ircédeber 1995 he joined Bayard Trust
Services in Amsterdam. In September 1995 he weasrader of IMFC.

Mrs S. Perret Gentil

Mrs S. Perret Gentil is a lawyer, graduate of th@eVUniversiteit in Amsterdam. She has
past working experience with MeesPierson Trust imaCao, where she was working as a
legal assistant and account manager. In Septer8Bérshe was a founder of IMFC.

Mr G. Kruizinga
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Mr G. Kruizinga is a Higher National Business Sdhg@duate, specialising in accounting.
He worked for the Citco Group in Curacao and Ant#er as an accountant and senior
account manager in the Mutual Fund Administrati@p&tment for over 12 years.

Mrs C. Nardon

Mrs C. Nardon is a graduate of the University ae3te in Italy with a degree in economics
and business administration. She started her caan accountant with ENI International
Holding B.V. in Amsterdam. In 1998 she worked fdtcG Fund Services in Amsterdam as
an accountant and senior account manager in thedletind Administration Department for
three and a half years.
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THE ADMINISTRATOR

IMFC Fund Services B.V. is appointed as administray the Fund Manager and Custodian
("the Administrator "), to act as the Administrator of the Fund.

The Administrator is dedicated to providing thirarfy administration and related services, a
100% subsidiary of IMFC Netherlands N.V. and pdirthe IMFC Group (please also see the
websitewww.imfc.nl). IMFC Group is an independent group of compapresiding a broad
range of services to onshore and offshore funds.

The Administator is a limited liability company ioporated in Amsterdam, The Netherlands
on 2 July 2002 and is registered with the ChamibfeCommerce of Amsterdam, The
Netherlands under number 34176206.

Pursuant to an Administrative Services Agreementedia30 June 2006 between the
Administrator, Fund Manager and Custodian, the Adsiiator will provide financial,
accounting and administration services to the Fimgli ding the following matters:

e communicating with Participants;

* maintaining the Fund's Participation register;

» processing subscriptions and redemptions;

« preparing and maintaining the Fund's financial accbunting records;

» determining the Net Asset Value;

* preparing financial statements;

« arranging for the provision of accounting, cleriaall administrative services;

» disbursing payments of fees and expenses;

» liaising with auditors and delivery of audited fivtdal statements to the Participants;

* maintaining corporate records.

The Directors of the Administrator are Mr H. Leigdlorff, Mrs S. Perret Gentil, Mr G.
Kruizingaand Mrs C. Nardon. Please see sectiontt (Custodianfor their curriculum vitae.

The Administrative Services Agreement states that:

"The Fund Manager shall indemnify the Administraf@vhich shall include solely for
purposes of this clause 8 the Administrator's dinesg officers, employees) against, and hold
it harmless from, any expense, loss, liability amage arising out of any claim asserted or
threatened to be asserted by any third party imection with the Administrator's serving or
having served as such pursuant to this Agreemeovided, however, that the Administrator
shall not be entitled to such indemnification wittspect to any expense, loss, liability or
damage which was caused by the Administrator's gnoas negligencegove schulyl wilful
default opzej or reckless disregard of its duties hereunder".

Any such indemnification will be made on behalftioé Fund and charged to the Fund by the
Fund Manager.
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The Administrator is not responsible for any of theding or investment decisions of the

Fund Manager or the effect of such trading decisimmthe performance of the Fund.
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10. THE AUDITOR

KPMG Accountants N.V. KPMG") will act as auditor of the Fund. KPMG is an
independent major audit firm providing a broad enfaudit, tax and advisory services.
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THE BROKER

The fund has appointed one executing broker: |oteea Brokers (UK) Ltd (Interactive
Brokers").

Interactive Brokers holds memberships on approxiyadd0 exchanges, market centers, and
clearing corporations around the world and IntévacBrokers is regulated by the Financial

Services Authority (FSA) in the United Kingdom. Taecount is (partially) protected by the

Securities Investor Protection Corporation (SIP@) Bloyd’s of London insurers.

Interactive Brokers is registered as a securitieitution with the AFM in The Netherlands
on the basis of its passport under the EU Investi@ervices Directive (1993/22/EEC).

For further information please contact the Custodiathe Fund Manager.

In its capacity as Broker, the Broker will execyserchase and sale orders for the Fund
Manager and Custodian. The Broker may also pravidd-und Manager with financing lines
and short selling facilities.

The Broker will have no decision-making discretiatating to the Fund's investments. The
Broker is a service provider to the Fund and is nesponsible for the preparation of this

document or the activities of the Fund and theeefaccepts no responsibility for any

information contained in this Prospectus. The abaescription is based on the websites and
information received from the brokers.

The Fund Manager and the Custodian reserve the, igttheir discretion, to change the
brokerage and Custody arrangements described abeolieding, but not limited to, the
appointment of additional Broker(s).
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SUBSCRIPTIONS

Subscription Price, Total Subscription Price and Teal Subscription Amount

The Subscription Price during the Initial Offerifgriod shall be Euro 100. The minimum
number of Participations issued during the Ini@&lering Period shall be 1000 in accordance
with section 12.3Nlinimum Investmeitthe Initial Offer Amount.

Following the close of the Initial Offer Period,rieipations will be issued at a recalculated
Subscription Price on each Subscription Date. lingyple, Participations will be offered
monthly on every first Business Day. The SubsaiptPrice will then be equal to the Net
Asset Value per Participation after deduction &f ilanagement and Performance Fees as at
the last Valuation Date prior to the relevant Suipsion Date.

Subscription (and Redemption) will take place at Agset Value (also after deduction  of
the Management and Performance Fees) as at th¥dasition Date prior to the relevant
Subscription Date (and Redemption Date); consefuantequalization reserve (to be used at
alternative valuation methods) is not applicabfeand when an equalization reserve is
deemed necessary, solely at the discretion of thed PManager, the Participants will be
informed thereof.

No Subscription fees will be charged.

The Fund Manager is authorized to resolve to isslditional Participations to Participants or
redeem issued Participations from Participantsigeal/the Participation Net Asset Value is
not affected.

The Fund Manager is authorized to resolve to dlosd-und to new subscriptions, either for a
specified period or until a time that is otherwidetermined and either in respect of all
investors or new investors only. During any suchigaeParticipations will not be available
for subscription.

The Fund Manager is authorised to resolve the &anep of participants to the Fund.
Procedure

Applicants for Participations during the Initial f&f Period should complete and sign a
Participation Agreement, provide the necessary oherits for his identification and send it to
the Administrator so as to be received by the Adstriator no later than 12.00 CET on the
last day of the Initial Offer Period.

Applicants for Participations for subsequent pesistdould complete and sign a Participation
Agreement, provide the necessary documents foridastification, and send it to the
Administrator so as to be received by the Admiaistr no later than 12.00 CET on the tenth
(10th) Business Day before the Subscription Date.

Payment of the Total Subscription Amount must beeireed in Euro by the Custodian,
ultimately five (5) Business Days preceding the Suiption Date.

Minimum Investment
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The minimum counter-value of sets of Participatiamifered during the Initial Offering

Period for each Participant will be Euro 100,000.

Subsequent sets of Participations offered to exjstir new Participants are generally
intended to be of a counter-value of at least Bi@000 but may vary at the discretion of the
Fund Manager, but will always be in compliance with following:

Participations described herein may not, directlyndirectly, be offered or acquired in The
Netherlands, except:

« for a counter value of at least EUR 50,000 periétpant; and/or

« to Participants being professional investors witthia meaning of Article 1 of the
Regulation dated October 9, 1990 (as amended firmmtb time) issued pursuant to
article 14 of the Dutch Act on the Supervisionmfdstment Institutiond//et toezicht
beleggingsinstellinggnand/or

¢ to less than 100 natural persons not being theepsainal investors as referred to
above.

Regarding the United States, the Participations haot been and will not be registered
under the Securities Act of 1933 of the United &tgas amended) (the "1933 Act") or the
securities laws of any of the States of the Uni&dtes. The Participations may not be
offered, sold or delivered directly or indirectlythe United States or to or for the account or
benefit of any "US Person" as defined in RegulaBaimder the 1933 Act except pursuant to
an exemption from, or in a transaction not subfectthe registration requirements of the
1933 Act and any applicable State laws. The Ppdtmns are being offered outside the
United States pursuant to the exemption from resgish under Regulation S under the 1933
Act. Each applicant for Participations will be réga to certify whether it is a US Person or
not. The Fund will not be registered under the &bhiStates Investment Company Act of
1940 (the "1940 Act") in reliance on the exceptiwom the definition of investment
company provided by Section 3(c)(7) of the 1940. Adtus, all U.S. purchasers of the
Participations (and U.S. transferees) will be regpito be "qualified purchasers" as defined
in Section 2(a)(51) of the 1940 Act.

The Fund is furthermore not open to (legal) persoh®ther countries for whom it is
prohibited to participate under the applicable lasrsd regulations of their country of
residence or establishment.

Investor Representations and Warranties

The Participation Agreement requires each prospeepplicant for Participations to make
certain representations and warranties to the @isst@and the Fund Manager.

The representations and warranties required ofticipant include, among other things that:

(i) the execution and performance of the Participafigreement do not contravene, or
constitute a default under any provision of lawlegple to the Participant;
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(i) the Participant has the knowledge and expertisriginess and financial matters to

make it capable of assessing and evaluating thésrerd risks associated with
investing in the Fund,;

(iii) the Participant has independently assessed, egdl#atd verified the merits and
risks associated with investing in the Fund andtthesactions contemplated there
under; and

(iv) the Participant is willing to assume and will bdeato bear the full financial and

economic risk of its subscription, while maintaipiadequate means of providing for
its current needs and foreseeable contingencies) evthe event of a loss of its
entire investment in the Fund.

Form of Participations

All the Participations will be in registered forfarticipation certificates will not be issued.
Participants will subscribe to the Fund by enteririg a Participation Agreement as set out in
Schedule 4.

Money Laundering

Measures aimed at the prevention of money laungentay require an applicant for
Participations to verify its identity to the Admdtiator. The procedure used by the
Administrator is compliant with the Dutch Clientelatification Act et identificatie bij
dienstverleniny

In order to comply with requirements of authoritther jurisdictions where the Fund may
trade or may make use of service providers (e.ghages or brokers), the Fund may be
required to submit identity and address documentgall) Participants to these service

providers (or authorities). If this is the case thend will comply with the requirements

concerned.

If the applicant appears in person, the financiatiiution may establish its identity by means
of having the applicant present the original opigssport or driving license or another official
document proving its identity.

If an applicant does not appear in person, a fighmstitution may ascertain its identity by
having it provide the institution with a copy orthithe official number of its passport or
driving license if certain conditions are met. Byrsthe financial service in connection with
which the identification is being made must notalve any ready cash. Secondly, the first
payment pursuant to the financial service concemast be made by the applicant from, or
by the applicant to, an account held by the apptigath a credit institution as defined in the
Dutch Act on the Supervision of Credit Institutiah892 et toezicht kredietwezen 1992
with an insurance company as described in the DAtthon the Supervision of Insurance
Companies\(Vet toezicht verzekeringsbedrijf 199@nich is domiciled in a member state of
the European Union or a state that has been spabifdesignated by the Dutch Minister of
Finance. The following countries have been so desegl: Aruba, Australia, Bahrain,
Canada, Hong Kong, Japan, Yemen, Kuwait, The Nethas Antilles, New Zealand, Qatar,
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Saudi Arabia, Singapore, Turkey, the United Arab ifBtas, the United States and
Switzerland.

In the case of corporate applicants, the followapglies. If the applicant has a registered
office in The Netherlands, its identity will have be established by means of a certified
extract from a Chamber of Commerce in The Nethddar by means of a deed from a civil
law notary (otaris). If the applicant does not have a registerecceffn The Netherlands, its
identity will have to be determined by means oédified extract from the official registry of
the state in which the registered office of thealegntity is seated or by means of a statement
given by a civil law notary or another (from th@#é entity independent) functionary from
that state, which can sufficiently guarantee tHmbgity of this statement by reason of the
nature of his function.

In the event of delay or failure by the applicantproduce any information required for
verification purposes, the application for a suipgiom and any payment relating thereto may
be refused or process of a redemption request raagflased until proper information has
been provided. Investors should note specificdibt tvhere a Total Redemption Amount is
requested to be remitted to an account which isinothe name of the investor, the
Administrator reserves the right to request sudbrination as may be reasonably necessary
in order to verify the identity of the investor atite owner of the account to which the Total
Redemption Amount will be paid. The Total Redemptiimount will not be paid to a third
party account if the investor and/or owner of thecant fail to provide such information.

Each applicant for Participations acknowledges thatAdministrator shall be held harmless
against any loss arising as a result of a failarprocess his application for Participations if
such information and documentation as has beeresteg by the Administrator has not been
provided by the applicant.

Transfer

The Participations are redeemable by the Fund Maregd the Custodian at the option of the
Participant on certain conditions (see section R&demptions and the Terms and
Conditions). The Participations cannot be transtérior assigned except by way of
redemption except if there is no change in bersfimivnership at the sole discretion of the
Fund Manager. Participations cannot be made sulgeeny pledge, mortgage, usufruct,
charge, lien, retention or other encumbrance (véretin not abeperkt recht of any nature
whatsoever.

Universal succession of title

In case of universal succession of title, Partibipes will be redeemable by the Fund
Manager and Custodian in accordance with sectiofR&8emptions

Joint Ownership

If a Participation is owned by more than one perssurch joint owners may only be
represented towards the Fund Manager or the Castdyi one person appointed by them for
that purpose. Notice of such appointment shall ivergforthwith to the Fund Manager in
writing.
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REDEMPTIONS

Redemption Price, Total Redemption Price and TotaRedemption Amount

Participations are each redeemed at a Redemptioe. P principle, Participations may be
redeemed on a monthly basis.

Redemption will take place at Net Asset Value (alffer deduction of the Management and
Performance Fees) as at the last Valuation Daiar poi the relevant Redemption Date;
consequently an equalization reserve (to be usedltanative valuation methods) is not
applicable. If and when an equalization reservéeismed necessary, solely at the discretion
of the Fund Manager, the Participants will be infed thereof.

As an adjustment to the Total Redemption Pricedaeming Participant:

(i) may receive additional redemption proceeds if amabeation adjustment made at
the time of subscription has not been fully applieml be determined at the sole
discretion of the Fund Manager; and

(i) will be charged with redemption fees and costshef Custodian (see section 14
(Fees and Expeng@sonly in case of redemption during the first yesdter
subscription.

Procedure

Participations will be redeemable at the optiorthaf Participant as per a Redemption Date.
Participants should send a completed Redemptiom Forbe received by the Administrator
no later than 12:00 CET on the Business Day falliihdeast 30 calendar days before the
relevant Redemption Date, failing which the redeoptequest will be held over until the
following Redemption Date and Participations wi# bedeemed at the Redemption Price
applicable on that Redemption Date. The Custodighte Fund Manager will use their best
efforts to comply with a request for redemption bedlemption cannot be fully guaranteed
given the nature of the Fund's investments. Sezgpawh 13 Redemptionof the Terms and
Conditions for conditions suspending the redemptibrthe Fund Manager deferred the
redemption, the Fund Manager will determine an tawlthl Business Day as soon as possible
on which redemption can still take place. In theiqek in between these days, the Fund
Manager will try to avoid that the Net Asset Valsesubstantially amended.

Redemption requests can only be made on Redemiptions and may be sent by facsimile,
but a Total Redemption Amount will not be remittiectil the Administrator and the Fund
Manager have received the original of the redempteguest. Redemption Forms will be
made available by the Custodian, the Fund ManaggrecAdministrator.

A request for a partial redemption of Participasionay be refused or the holding redeemed
in its entirety if, as a result of such partial eéetption, the Net Asset Value of the
Participations retained by the Participant woulddss than the criteria set forth in paragraph
12.3 Minimum Investmehtbove.

A redemption request (through submission of a Rediem Form), once made, is irrevocable
save with the consent of the Fund Manager (whictsent may be withheld).
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Under exceptional circumstances, in the interesh@Participants, the Redemption Date may

be a different day than the first Business Day ahanth. In that case the Participants
concerned will be notified by mail of the changel® Redemption Date.

The Custodian and/or the Fund Manager are entitedrestrict the redemption of
Participations to a maximum of 25% of the Net Asgalue of the Fund. In such event, the
number of Participations redeemed per Participaitit e pro rata the total number of
Participations offered for redemption. Any remagniRarticipations offered for redemption
will receive preferential treatment at the nextdaing Redemption Date.

The Custodian and/or Fund Manager are entitled eleem all (but not part of) the
Participations of any Participant:

0} if the Participant is dissolved, becomes insolventinable to pay its debts, institutes
or has instituted against it a proceeding seekingidgment of insolvency or
bankruptcy, any other relief under any bankrupittgolvency or similar law;

(i) if in the Fund Manager’s reasonable opinion thefesition of the Custodian, the
Fund Estate or any of the other Participants igibbbecome negatively affected due
to the tax status or position or any change theséitne relevant Participant or any
other circumstance concerning such Participant; or

(iii) if, for whatever reason, the continuation of th&tfenship cannot reasonably be
expected from the Fund Manager and/or Custodian.

The Custodian and/or the Fund Manager may furtlrgpend redemption of Participations if:

0] the transfer of funds realised from the sale ofd=imvestments cannot, in the sole
opinion of the Fund Manager, be effected at nomai@s of exchange;

(i) exchanges are not open for business or the sdfeirad's investments is otherwise
restricted or suspended,;

(iii) a state of affairs exists which constitutes a stétemergency as a result of which
the sale of Fund's investments would, in the splaion of the Fund Manager, not
be practical or would negatively affect the rigbtother Participants;

(iv) the Participant did not act in compliance with éggdble legislation, the Terms and
Conditions; or

(v) for whatever reason, the valuation of Fund's inmesits to be sold cannot be
promptly or accurately ascertained,;

Settlement

Payment of a Total Redemption Amount will normaby made within 20 Business Days
after the relevant Redemption Date. Payment willnfexde in Euro by direct transfer in
accordance with instructions given by the redeenflagicipant to the Administrator on the
Redemption Form and at the Participant’s risk aved.c
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The Total Redemption Price will be equal to the Metset Value of the Participation

redeemed.

Money Laundering

Participants should note that a redemption request be refused if it is not accompanied by
such additional information as may reasonably bguired. This power may, without
limitation to the generality of the foregoing, beeecised where proper information has not
been provided for money laundering verification pmges as described in section 12.6
(Money Laundering Net Asset Value

Net Asset Value

The Net Asset Value (and the Net Asset Value petidization) will be expressed in Euro
and determined as at the close of business on\éadlation Date. The Fund Manager may
delegate the determination of the Net Asset Vahottae Net Asset Value per Participation
to the Administrator.

Valuation methods

Assets of the Fund will be valued at fair valueagtordance with accounting principles and
practices generally accepted in The Netherland$) as:

(i) any security which is listed or quoted on any séiesr exchange or similar
electronic system and regularly traded thereon ballvalued at its price on the
relevant Valuation Date where "closing price" metieslast traded price of the day.
The application of closing prices is not expectedhave a material impact on
valuation of the assets of the Fund as compardatie¢application of bid and ask
prices for long and short positions respectively;

(i) investments, other than securities, which are deatir traded through a clearing
firm or an exchange or through a financial instimtwill be valued by reference to
the most recent price quoted by that clearing haessghange or financial institution.
If there is no such price, then the average willtddeen between the lowest offer
price and the highest bid price at the close ofrtass on any market on which such
investments are or can be dealt in or traded, geavihat where such investments
are dealt in or traded on more than one marketi-timel Manager may determine at
its discretion which markets shall prevail;

(iif) deposits will be valued at their cost plus accrméerest;

(iv) any value (whether of an investment or of cashgrothan in Euro will be converted
into Euro at the rate (whether official or othergjispplicable as at close of business
on the relevant Valuation Date, having regard, agnatiner things, to any premium
or discount which may be relevant and to costsxohange.
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FEES AND EXPENSES

Fees and Costs

The Fund Manager may use distributors when seelRagticipants to purchase the
Participations. The Fund Manager may pay remurmerdt such distributors from the fees
that the Fund Manager receives. Any such remumeratill be borne by the Fund Manager.

To insulate other Participants from the effect o$ts incurred by the Custodian and/or the
Fund in connection with the issue of new Parti¢gret to an existing or new Participant, the
Custodian and/or the Fund Manager may at their dideretion charge to the relevant
Participant any brokerage fees and expenses imtumre&onnection with the purchase of
securities, derivatives and/or cash equivalenttirg to or arising out of the participation by
a Participant. The Custodian will provide the R#pant with an overview of the fees and
expenses so charged.

Management Fee

The Fund Manager will receive a management feeldqur5% (one and a half) of the Net
Asset Value excluding (i.e. before deduction of Management Fee and the Performance
Fee, as at the last Valuation Date of each calemaauth, payable monthly in arrears out of
the Fund's assets.

Performance Fee

The Fund Manager will also be entitled to receiygedgformance fee of 20% (twenty) of the

increase (if any) in the Net Asset Value excluding. before deduction of) the Performance
Fee and including (i.e. after deduction of) the Blg@ment Fee, calculated on a Participation-
by-Participation basis.

The Performance Fee will be calculated in respeetoh Calculation Period and will accrue
on a monthly basis as at the last Valuation Dateach month. The Performance Fee will be
payable to the Fund Manager in arrears within 2@nckar days of the end of each
Calculation Period out of the Fund's assets. Howeénehe case of Participations redeemed
during a Calculation Period, the accrued Perforradfee in respect of those Participations
will be payable within 20 calendar days after tlel@mption Date out of the Fund's assets.

The Performance Fee is paid according to the fatigwhigh water mark” rule: if the Fund
over a Calculation Period suffers a reduction of Asset Value, the amount of the reduction
must be recovered by a corresponding increasesiflét Asset Value in or during subsequent
periods, which establishes the new basis for caficn of the Net Asset Value of the period
in or during which the aforementioned recovery ta&ken place.

In order to minimize any inequities that could othise result for Participants or for the Fund
Manager, the Performance Fee is charged followingethod, which is currently operated by
and may be requested by investors from, the Adinatce. It ensures that regardless of the
timing of the subscription for, or redemption ofriicipations:

(i) any Performance Fee paid to the Fund Manager isgetiaonly on the actual
increase in value of such Participations (if any);
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(i) all holders of Participations have the same amotinapital per Participation at risk

in the Fund; and

(iii) all Participations have the same Net Asset Valud peticipation.
Redemption Fees and Expenses

A redemption fee of 3% of the Total Redemption ®nill be deducted in respect of
redeemed Patrticipations during the first year atigipation. Redemption fees so withheld
will be for the benefit of the Fund Manager.

The Custodian may at its sole discretion deductkaokerage fees and expenses (including
but not limited to settlement, taxes and relategpeases) and other costs incurred in
connection with the sale of investments of the Furetessary to allow the redemption of
Participations, from the Total Redemption Price dwe the redeeming Participant. The
Custodian will provide the redeeming Participanthvan overview of the deducted fees and
expenses.

Custody Fee

The Custodian will be paid by the Fund Managerajuhe Fund assets for the costs made in
respect of its Director(s). The Director AppointrthéAgreement between the Custodian,
Fund Manager and Stichting IMFC Bewaarder inclutiesollowing remuneration clause:

"The Director shall be paid by the Custodian by whyemuneration for its services pursuant
to this Agreement a quarterly fee, calculated mignthased on application of 1/12th (one-
twelfth) of the following annual rates to the grasst asset values of the Fund as of the
Valuation date of the relevant month in accordamwié the normal policy on valuation as
disclosed in the Prospectus (together with valukeddax, if appropriate). The gross net asset
value shall be meant as the value of the Fund bedaiculation of the administrative,
management and performance fees as per the Valuadite:

0] For the first EURO 10,000,000 EURO 5,000
(ii) Between EURO 10,000,000 and EURO 15,000,000 EURQO07
(iii) Between EURO 15,000,000 and EURO 25,000,000 EU&RQOD
(iv) Between EURO 25,000,000 and EURO 50,000,000 EURQ0OD
(v) Over EURO 50,000,000 EURO 40,000

The Custodian will also be reimbursed by the Fgnthject to approval by the Fund Manager,
for any reasonable out-of-pocket expenses nechssacurred in the performance of its
duties.”

Administration Fee

The Administrator will be paid by the Fund Managat of the Fund assets for the costs made
in respect of its services. The AdministrativeVE&ms Agreement between the Custodian,
Fund Manager and the Administrator includes thiewdhg remuneration clause:
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"The Administrator shall be paid by the Fund Mamabg way of remuneration for its

services pursuant to this Agreement a quarterlydekeulated monthly, based on application
of 1/12" (one-twelfth) the following annual basis pointesitto the monthly gross net asset
values of the Fund as of the Valuation Date of rdlevant month in accordance with the
normal policy on valuation as disclosed in the Peastus (together with value added tax, if
appropriate). The gross net asset value shall banimas the value of the fund before
calculation of the administrative, management aatdfopmance fees as per the Valuation
Date:

(a) on the first EUR 30,000,000 or part therd@fpasis point (0.12%);

(b) between EUR 30,000,000 and EUR 75,000,000a%3 points (0.10%);
(c) between EUR 75,000,000 and EUR 150,000,00@s&points (0.08%);
(d) above EUR 150,000,000, 6 basis points (0.06%).

provided that the above mentioned monthly calcdl&e in any period shall be not less than
1/12" (one-twelfth) of the annual fee amount correspogadiith the Gross Net Asset Value:

(a) on the first EUR 10,000,000 or part thereof, EURCHRO;
(b) between EURO 10,000,000 and EURO 15,000,000, EURBDR;
(c) over EURO 15,000,000, EURO 29,500.

All reasonable out of pocket expenses incurred Hey Administrator (including but not
limited to data processing, email, telephone, fagjl and courier costs), shall be paid or
reimbursed by the Fund Manager in addition to gmuneration set out in clause 4.1. (of the
Administrative Services Agreement, also mentiondibva) These expenses shall be
separately budgeted p.a. and monthly reported ¢o Rind Manager. Individual items
exceeding Euro 250,= require prior approval offhad Manager.

The Remuneration is also based on an activity lefelen trades per Business Day, 100
positions, two brokers and ten to 15 Participaotsaffund size of Euro 2-3 million (whereby
fund size is defined by total net asset value).

The Remuneration is subject to a quarterly revieweflect demonstrable changes in the
operational cost incurred by the Administratora@gulting from a significant and continuing
difference in the relation of the activity levek(ger the previous paragraph) and the fund size
(whereby significant is defined as 25% or more, emdtinuing is defined as three months or
more). The first scheduled review will take plat¢he end of December 2006."

In case the Administrator will need to preparedhdited report a fee in the amount of EURO
2,000 per audit will be charged.

Broker Commissions

The Broker will receive commission from the Fund ratrmal commercial rates on
transactions executed by the Broker. The Brokergdsadebit interest on debit balances at an
agreed rate, the amount of which will be reducedhgyamount of credit interest payable on
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credit balances generated by short sales or otberWwhese arrangements between the Broker

and the Fund may be modified by agreement.

Other Fees and Expenses

The Fund will bear its own operating and other eges, which may be paid by the Fund
Manager (or Custodian) on behalf of the Fund aratgdd to the Fund subsequently. These
expenses may include, without limitation:

(i) investment expenses;

(i) administrative expenses;

(iii) charges, fees and expenses of legal and otheraslasd auditors;

(iv) brokers' commissions, borrowing charges on seesrgpbld short and any issue or

transfer taxes or stamp duties chargeable in cdionewith securities transactions;

v) all taxes and corporate fees payable to governnogrstgencies;

(vi) interests on borrowings, including borrowings frothe Broker and (Sub-)
Custodian;

(vii) interest on borrowings from the Fund Manager (isecaf financing start-up and

operations of the Fund) at market rates of interest

(viii) communication expenses with respect to investovices and all expenses of
meetings of Participants and of preparing, printargl distributing financial and
other reports, proxy forms, prospectuses and simdauments;

(ix) litigation and indemnification expenses and exiawry expenses not incurred in
the ordinary course of business;

) marketing costs;
(xi) fees and expenses of supervisory authorities; and
(xii) any other organisational and operating expenses.

The total costs and expenses of establishing thd Bre estimated to be approximately EUR
85,000 paid by the Fund Manager and charged t&uhe over a period of five years. These
costs and expenses do not include any fees fdrethefit of the Fund Manager.

The cost and expenses concerning the investmenagearent function (i.e. personnel,
information systems and data feeds) will be bomnehk Fund Manager.

For marketing purposes the Fund Manager may usesehdces of external distribution
channels or service providers demanding a commmissidee. Any such commission or fee,
which may be a percentage of funds generated ochwimay be a percentage of the Fund
Managers fee, will be borne by the Fund Manager.
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DISTRIBUTION POLICY

In accordance with the Fund's investment objecti@rd under normal circumstances it is
envisaged that any income or gains derived willrdbénvested and not distributed to the
Participants. However, the Fund Manager may, atts discretion and at any time, decide to
distribute any income or gains derived to the Bgudints. In this case the Participants will be
notified in writing at their addresses stated i Register.
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REPORTS AND FINANCIAL STATEMENTS

The financial year of the Fund will coincide witietcalendar year.

An annual report and audited financial statemeatsttie Fund in respect of each financial
year will be sent to Participants as soon as maoie and in any event within five months of
the end of the Fund’s financial year. The first itedi financial statements will cover the
period from the establishment of the Fund up toiantliding 31 December of the same year.
The Fund has not traded prior to the date of thissfectus and no audited financial
statements have been prepared in respect of treetbudate.

The annual report and audited annual financiaéstants of the Fund will be mailed to each
Participant at the address stated in the Registerdf charge and will be made available for
inspection at the registered offices of the Admimait®r and the Fund.

The financial statements will be prepared in acapcg with accounting principles and
practices generally accepted in The Netherlands.
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TAXATION

The following summary of certain Dutch taxation tee is based on the laws and practice in
force as of the date of this Prospectus and is esmibjo any changes in law and the
interpretation and application thereof, which chasgcould be made with retroactive effect.
The following summary does not purport to be a aetmgnsive description of all the tax
considerations that may be relevant to a Participamd does not purport to deal with the tax
consequences applicable to all categories of Piicts. Participants should consult their
professional advisers on the tax consequencesofdbquiring, holding and disposing of the
Participations.

Taxation of the Fund

The Fund is transparent for Dutch corporate incaaxepurposes. As a consequence, the
Fund is not subject to Dutch corporate income tax.

Distributions by the Fund (if any) are not subjiecDutch dividend withholding tax.
Taxation of Participants
A. Dutch Resident Participants

Participants who are individuals and are residenteemed to be resident in The Netherlands,
or who have elected to be treated as a Dutch msRErticipant for Dutch tax purposes will
generally be taxed annually on a notional incomed® of their net investment assets,
including the value of their Participation(s), atrate of 30%, regardless of whether any
distributions are received or any capital gainsragdised with respect to the Participation(s),
provided the Participation(s) are held as a padfolvestment and not, for instance in the
context of any business.

Corporate and institutional Participants that asident or deemed to be resident in The
Netherlands, without being exempt from Dutch cogp®income tax, will be subject to Dutch
corporate income tax on all income and gains redlis connection with the Participations.
As the Fund is transparent for Dutch corporatenmedax purposes, such income and gains
will consist of any income derived and any gairised in respect of the Fund investments in
proportion to the Participant’s participation irethund.

It cannot be entirely ruled out that, due to trensparency of the Fund for Dutch corporate
income tax purposes, changes of the proportioniefest of a Participant e.g. as a result of a
new Participant investing in the Fund may lead teeaization of capital gains for Dutch
corporate income tax purposes.

B. Non-Dutch Resident Participants

Non-Dutch resident Participants normally will na bubject to Dutch income or corporate
taxation with respect to income or capital gairsised in connection with a Participation,
unless there is a specific connection with the Bigéimds, such as an enterprise or part thereof
which is carried on through a permanent establisiiimeThe Netherlands. For a Participant
holding the Participations in the context of anegptise it cannot be ruled out that a
permanent establishment is deemed to exist.
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A Participant will not become resident or deemetidaesident in The Netherlands by reason

only of the holding of a Participation.
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SCHEDULE 1

TERMS AND CONDITIONS OF M ANAGEMENT AND CUSTODY

1. Definitions

The following definitions apply in these Terms &ahditions:

IIACtII

"Administrator "

"Advisor to the Fund Manager

"Auditor "

"Business Day

"Calculation Period"

"Cash'

"Cash Equivalent'

"CET"

"Costs'

"Custodian’

"Derivative"

The Netherlands Act on the Supervision of
Investment Institutions ~ Wet toezicht
beleggingsinstellinggrof 1990, as amended.

IMFC Fund Services B.V. or such other
administrator of the Fund Estate as may be
appointed from time to time.

Mr J.G.M. van Ringelenstein or such other
advisor as may be appointed from time to time

KPMG Accountants N.V. or such other auditor as
may be appointed from time to time.

Any day on which banks are generally open for
business in The Netherlands.

Each period of one month. However, the first
Calculation Period will be the period
commencing on the Business Day immediately
following the closing of the Initial Offer Period
and ending on the next Valuation Date or on such
date as will be determined by the Fund Manager.

Cash in any currency held in interest bearing) cal
accounts or bank deposits.

A money market instrument in any currency
which is regularly negotiated and which has a
residual maturity of twelve (12) months or less.

Central European Time.

All costs, fees and expenses incurred by or
charged to the Custodian or the Fund Manager in
connection with the Fund Estate.

Stichting DQS Custodian or such other Custodian
as may be appointed from time to time in
accordance with the Terms and Conditions.

A financial instrument, product or index which is
not a direct investment, but instead derives its
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"EUR" or "Euro"

"Fund"

"Fund Asset$

"Fund Estate"

"Fund Investments'

"Fund Manager”
"Fund Means'

"Fund Obligations"

"Initial Offer Amount "

“Initial Offer Period "

"Initial Offer Price

"Investment Objectives
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economic characteristics from the economic

characteristics of one of more direct or derivative
financial instruments, products or indexes.

The lawful currency of the Member States of the
European Union that have adopted the single
currency in accordance with the Treaty
establishing the European Community, as
amended.

The contractual arrangements between the
Participants, the Fund Manager and the Custodian
in relation to the participation, management,
custody and administration as governed by these
Terms and Conditions and the Prospectus, also
referred to as the DQS Absolute Return Fund.

The Fund Means and the Fund Investments.

The totality of the Fund Assets and the Fund
Obligations.

All Securities, Derivatives and/or other assets
(goederen other than Fund Means that are
acquired and held by the Custodian in its own
name on behalf and for the account of the
Participants in connection with the Fund.

DQS Investment Management B.V.
Cash and Cash Equivalents.

The liabilities which the Custodian (or the Fund

Manager on behalf of the Custodian) assumes
and/or incurs in its own name on behalf and for
the account of the Participants in connection with
the Fund.

1000 Participations

The period determined by the Fund Manager
during which Participations are initially offered
for subscription.

EUR 100

The investment objectives of the Fund and the
restrictions imposed on the Custodian set out in
Article 3.3 hereof, as amended from time to time.
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"Management Fe#

"Meeting of Participants’

"Net Asset Valué

"Participant”

"Participation”

"Participation Agreement"

"Performance Feé

"Prospectus

"Redemption Daté

"Redemption Fornt'

"Redemption Pricé'

"Register"

"Securities'

DOQS

Absolute Return Fund

The fixed part of the Fund Manager's
remuneration to be calculated in accordance with
the provisions of Article 19.1 hereof.

The meeting of representatives of Participants
referred to in Article 20.1 hereof.

The balance, expressed in Euro, of the value of
the Fund Assets and the value of the Fund
Obligations, determined in accordance with the
provisions of Article 10 hereof.

A natural or legal person that participates im th
Fund in accordance with the Participation
Agreement and these Terms and Conditions.

A unit in which the rights of the Participants to
the Net Asset Value have been divided, each
Participation representing an equal interest to the
Net Asset Value.

The participation agreement between the
Custodian, the Fund Manager and each of the
Participants individually, as the same may be
amended from time to time.

The variable part of the Fund Manager's
remuneration to be calculated in accordance with
the provisions of Article 19.2 hereof.

The prospectus relating to the Fund including its
annexes dated 1 July 2006.

The first Business Day of each month and/or,
under certain circumstances as set out in these
Terms and Conditions, such other day as the Fund
Manager may from time to time determine at its
sole discretion.

The standard form through which a request for
redemption of Participations is made.

The Net Asset Value per Participation as at the
last Valuation Date prior to the relevant
Redemption Date.

As defined in Article 9.2 hereof.

Bonds, notes, ordinary shares, preference shares,
convertible securities or other securities or
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interests in a public or private company.

"Subscription Daté' The first Business Day of every month and/or,
under exceptional circumstances, such other date
or dates as the Fund Manager may from time to
time determine at its sole discretion.

"Subscription Price" The Net Asset Value per Participation as at the
last Valuation Date prior to the relevant
Subscription Date.

"Terms and Conditions' The terms and conditions of management and
custody yoorwaarden van beheer en bewaling
of the Fund set forth herein, as amended from
time to time.

"Total Redemption Pricé' The Redemption Price multiplied by the relevant
number of Participations.

"Total Redemption Amount' The Total Redemption Price adjusted by (i)
additional redemption proceeds if an equalization
adjustment (if applicable) made at the time of
subscription has not been fully applied, to be
determined in the sole discretion of the Fund
Manager, and (ii) redemption fees and costs of
the Custodian.

"Total Subscription Amount The Total Subscription Price together with costs
and fees with respect to the issue of the relevant

Participations.

"Total Subscription Price" The Subscription Price multiplied by the relevant
number of Participations.

"Valuation Date" The last Business Day of each month or such
other date or dates as may be determined by the
Fund Manager, provided that there shall never be
more than two (2) Valuation Dates in any
calendar month.

2. Name, Term and Registration
2.1 The name of the Fund is: DQS Absolute Return Fund.

2.2 The Fund is established as of the first issuedmicipation and shall continue to exist for an
indefinite period of time.

2.3 The Fund is exempt from a licence pursuant to téie A
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Nature and Objects

The Fund is an investment funide{eggingsfongsas referred to in Article 1 under (b) of the
Act. The Fund is not a legal entity but a contrat@rrangements(i generi} between the
Fund Manager, the Custodian and the Participartiesd Terms and Conditions and the
arrangements made in connection herewith do natbksth a partnershipn{aatschapor
vennootschap onder firmar limited partnershipcommanditaire vennootschap

The Fund is established, operated and maintaineldigxely for the collective investment
and reinvestment of moneys in accordance with #@meial purposes set out in Article 3.3.

The Investment Objectives of the Fund are to inirest variety of financial instruments with
a focus on equity, several kind of futures inclgdogommaodity futures and options traded on
US and European exchanges and subject to the imeesiobjectives, policy, strategy and
restrictions set forth in the Prospectus. The Fuagt borrow cash to finance investments.

The Fund Assets may be made subject to a pledgegage, usufruct, charge, lien retention
or other encumbrance (whether or notbeperkt recht of any nature as security for
obligations incurred for the purposes of the Fund.

Custody

All the Fund Assets shall be legally owned by, ailll be administered in the name of, the
Custodian. The Custodian may place the Fund Assetsubcustody with a reputable
subcustodian.

The Custodian shall acquire and hold the Fund Asketthe purpose of management and
custody {en titel van beheer en bewarjngn behalf and for the account of the Participants
and shall act solely in the interests of the Pigaitts. Participants shall have no proprietary
rights with respect to the Fund Assets.

The Custodian shall not acquire any assets or assuny obligations for its own account or
for the account of third parties who or which acg Rarticipants or participants in any other
fund for which the Custodian acts as such.

The Fund Obligations shall be assumed in the naitkeoCustodian. The Custodian shall
assume the Fund Obligations for the risk and adcoiutne Participants.

The Custodian shall ascertain that the Fund Estatmanaged by the Fund Manager in
accordance with the Investment Objectives.

The Custodian shall act solely in the interesthef Participants. The Custodian shall only be
liable towards the Participants for a loss suffdrgdhem in connection with the performance
of its duties and responsibilities under this &fidf and to the extent that such loss is directly
caused by the gross negligengeofe schulyl or wilful default ©pze} of the Custodian. The
Custodian shall not be liable towards the Partidipdor any loss suffered by them as a result
of any act or omission of a third party.

Should the Custodian cease to perform its fundiorwhatever reason, while no subsequent
custodian has been appointed by the Meeting ofidjaamts, the Fund Manager shall be
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authorised to appoint an interim custodian untilesv custodian has been appointed by the

Meeting of Participants. The Fund Manager shallveoe a Meeting of Participants within
two (2) months after it has appointed an interirstodian for the purposes of appointing a
permanent new custodian.

Management and Investments

The Fund Manager is charged with the managementdmndnistration of the Fund Estate
and is, subject to these Terms and Conditionstlemtand authorised in the name of the
Custodian, to invest the Fund Means, to dispogbeschikkepany of the Fund Investments,
to assume Fund Obligations and to perform any #natlger acts in its own name on behalf
and for the account of the Fund which are reasgnabtessary for or conducive to the
attainment of the Investment Objectives. The Fundndger's authority to act in the
Custodian's name shall be subject to a separaterpoivattorney granted to the Fund
Manager.

In managing the Fund Estate, the Fund Manager slwdlisolely in the interest of the
Participants. In the performance of its obligatiang in the exercise of its rights, powers and
authorities here under, the Fund Manager shallceseethe standard of care, skill, prudence
and diligence under the circumstances then pragaihat a prudentzérgvuldig person
acting in a like capacity and familiar with such ttees would use in the conduct of an
enterprise of like character, risk profile and istveent objectives as the Fund, having regard
to the provisions hereof.

The Fund Manager may employ third parties in ther@se of its powers and duties under
these Terms and Conditions.

The management and administration of the Fund &stall be performed for the account
and at the risk of the Participants. Benefits andfsses resulting there from shall
consequently be for the benefit of or be bornehgyRarticipants.

The Fund Manager shall not resign or withdraw ftbeFund.

The Fund Manager shall only be liable towards tagi€ipants for a loss suffered by them in
connection with the performance of its duties aegponsibilities under this article, if and to
the extent that such loss is directly caused bygtless negligencegfove schulyl or wilful
default ppze} of the Fund Manager. The Fund Manager shall motidble towards the
Participants for a loss suffered by them as a re$wany act or omission of a third party.

Fund Means

The Fund Means may be received by the Custodiatomsideration for Participations, in
respect of or in exchange for Fund Investments;rbgtion and increase of Fund Obligations
and/or by creation, increase and application o¥igions and reserves, if any.

The Fund Means may be held by the Custodian atitweetion of the Fund Manager pending
the selection and purchase of suitable investmant$ reinvestments, and to maintain
liquidity to meet payment obligations that arisenay arise.

The Fund Means may be used to pay for all Fundgatitins and Costs.
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Authority to Invest and Administer the Fund Assets

Subject to the provisions set forth in Article & eof and in this Article, the Fund Manager
may invest the Fund Means in any Securities, Déviga and Cash Equivalents and the
determination of the Fund Manager as to wheth&bmany Securities, Derivatives and Cash
Equivalents are of a type which may be purchaseketd by the Custodian in view of the

Investment Objectives shall be conclusive.

Subject to the provisions set forth in Articles ar&d 4.4 hereof and in this Article, the Fund
Manager may assume Fund Obligations, including rmitlimited to borrowing cash and
assuming obligations under transactions in Denrreatiand Securities. Fund Obligations may
be secured upon the Fund Assets.

It is the intention that subject only to the spieciestrictions mentioned herein the Fund
Manager shall have the broadest power and authiorityaking investments consistent with
the investment powers herein provided. The Fund agan shall have full discretionary
power to retain for as long a period as it shaliktproper and to manage, convert, exchange,
transfer and dispose of the Fund Assets. The Fuadalger shall have and may exercise
every right and privilege pertaining to managenmovided that the exercise of such right or
privilege is conducive to the attainment of thedsiment Objectives.

Without limiting the generality of the foregoindiet Fund Manager's powers and authority
shall include:

(i) to enter into, perform and carry out contractsrof kind necessary or incidental to
the matters set forth in this Article 7;

(i) to bring, sue, prosecute, defend, settle or compaigtions at law related to the
purpose of the Fund;

(iif) to employ, retain, replace or otherwise secure rdereinto agreements or other
undertakings with persons or firms in connectionthwthe management and
operation of the Fund's business, including, withémitation, brokers, fund
administrators, auditors, attorneys, consultanisiestment bankers, any other
agents, all on such terms and for such considerattothe Fund Manager deems
advisable;

(iv) to exercise the statutory and contractual votights attached to or concerning the
Fund Investments; and

) to engage in any kind of lawful activity, and perfoand carry out contracts of any
kind, necessary or advisable in connection withabeomplishment of the purpose
of the Fund.

The Fund Manager and the Custodian may jointly appgbe Administrator, Broker(s) and
the Auditor and replace it.
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Participants

A Participant is admitted to the Fund by the issanf a Participation, which issuance is
recorded in the Participation Register.

Each Participant shall be beneficially entitledilie Fund Estate pro rata the number of its
Participations.

All benefits and burdens, beneficially attacheth®m ownership of the Fund Estate, shall be in
favour or for the account of each Participant @ta the number of its Participations.

Each Participant will be provided with a copy oésle Terms and Conditions.

Each Participant shall be bound by and subjediésda Terms and Conditions by entering into
a Participation Agreement.

Participations

The Participations shall be in registered formtiBigation certificates shall not be issued. All
Participations shall represent an equal intereshéoNet Asset Value without priority or
preference one over the other.

The Fund Manager shall keep a register in whichntmaes and addresses of all Participants
will be recorded, stating the particulars of tHe#rticipations and their Subscription Date (the
"Register").

The Fund Manager shall at all times be entitledelg on the accuracy of the information
provided by each Participant for inclusion in theg®ter and to treat such information as
conclusive with respect to such Participant aneiistiement to its Participations. The Fund
Manager shall not be bound:

(i) by any change in such information which has nonbesified to the Fund Manager
in accordance with Article 9.4 hereof; or

(i) to recognise any interest or claim of any persom tBarticipation other than the
Participant whose details have been duly enterdéukeimegister in respect thereof.

Each Participant shall notify the Fund Manager gtiynof any change in the information
referred to in Article 9.2 hereof in relation tochuParticipant. The Fund Manager shall upon
receipt cause the Register to be amended accoydaitjiin five (5) Business Days.

Within ten (10) Business Days upon entry (or angnge in the entry relating to it) the Fund
Manager shall send to each Participant an extrach fthe Register signed by the Fund
Manager, in so far as it concerns its ParticipgprSuch extract shall only serve as evidence
of the entry and is non-negotiable.

Upon written request to that effect by the Paraaipto the Fund Manager, the Register shall
be available at the Fund Manager’s office for thgpection of each Participant on Business
Days, but only in so far as it concerns the Padict’'s own entry.
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The Fund Manager may delegate all or any partsoflitties and responsibilities under this

Article 9 to the Administrator.

Net Asset Value and Value of the Participations

On each Valuation Date the Fund Manager shall ohéberthe Net Asset Value and the value

of a single Participation. The Net Asset Value kbal expressed in Euro and a statement
containing the Net Asset Value will be made avadab the Participants in accordance with

Article 15 hereof.

The value of a single Participation shall at amyetibe equal to the Net Asset Value divided
by the number of Participations outstanding at ginb.

The reasonable decision of the Fund Manager regartie Net Asset Value, including the
determination whether a method of valuation fairigicates fair market value, and the
selection of experts for purposes of assessingv#éihige of the Fund Assets and the Fund
Obligations, shall be conclusive and binding uplbParticipants.

Notwithstanding Article 10.3 hereof the Fund Mamageall use the valuation methods set
out in the Prospectus.

The Fund Manager may delegate all or any partsoflitties and responsibilities under this
Article 10 to the Administrator.

Issue of Participations

The Subscription Price during the Initial OfferiRgriod shall be EUR 100. The minimum
number of Participations issued during the Ini@é#fering Period shall be 1000.

Subsequent sets of Participations offered to exjstir new Participants are generally
intended to be of a counter-value of at least Bid@000 but may vary at the discretion of the
Fund Manager, but will always be in compliance with following selling restrictions:

Participations described herein may not, directlyndirectly, be offered or acquired in The
Netherlands, except:

« for a counter value of at least EUR 50,000 periétpant; and/or

» to Participants being professional investors wittlie meaning of Article 1 of the
Regulation dated October 9, 1990 (as amended fimmtb time) issued pursuant to
article 14 of the Dutch Act on the Supervisionmfdstment Institutiond/et toezicht
beleggingsinstellinggnand/or

* to less than 100 natural persons not being theepsainal investors as referred to
above.

United States: the Participations have not beennalhdot be registered under the Securities
Act of 1933 of the United States (as amended)'(t883 Act") or the securities laws of any
of the States of the United States. The Parti@patimay not be offered, sold or delivered
directly or indirectly in the United States or to for the account or benefit of any "US
Person" as defined in Regulation S under the 1983e&cept pursuant to an exemption
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from, or in a transaction not subject to, the regtioon requirements of the 1933 Act and any

applicable State laws. The Participations are beffeged outside the United States pursuant
to the exemption from registration under Regulat®uander the 1933 Act. Each applicant
for Participations will be required to certify whet it is a US Person or not. The Fund will
not be registered under the United States Invest@empany Act of 1940 (the "1940 Act")
in reliance on the exception from the definitionimfestment company provided by Section
3(c)(7) of the 1940 Act. Thus, all U.S. purchassrthe Participations (and U.S. transferees)
will be required to be "qualified purchasers" arasl in Section 2(a)(51) of the 1940 Act.

The Fund is not open to (legal) persons of othemtiees for whom it is prohibited to
participate under the applicable laws and reguiatiof their country of residence or
establishment.

The Fund Manager may in its sole discretion restdvevhom Participations shall be issued
and may in its sole discretion decide to temparadgilscontinue or indefinitely stop the
issuance of Participations.

The Custodian shall issue Participations subscribeth accordance with and subject to the
provisions of the Participation Agreement and thespPectus. With respect to Participations
subscribed for after the Initial Offer Period, dduhial Participations may be issued in relation
to any equalization adjustment (if applicable).

Participations shall be issued by the Custodian anduired by the Participants on
Subscription Dates.

To insulate other Participants from the effect o$ts incurred by the Custodian and/or the
Fund in connection with the issue of new Particgret to an existing or new Participant, the
Custodian and/or the Fund Manager may in their slideretion charge to the relevant

Participant any brokerage fees and expenses imtumreonnection with the purchase of

Securities, Derivatives and/or Cash Equivalentstirey to or arising out of the participation

by a Participant. The Custodian shall provide tagi€lpant with an overview of the fees and
expenses so charged.

The Custodian may delegate any or all part ofut$ed and responsibilities under this Article
11 to the Administrator.

Transfer or Encumbrance of Participations, Universa succession of title and Joint
Ownership

Participations cannot be transferred or assignetkp by way of redemption as provided in
Article 13 hereof. At the sole discretion of thenHuManager the transfer of Participations
could eventually be allowed if there is no charmgbeneficial ownership.

Participations cannot be made subject to any pledgartgage, usufruct, charge, lien,
retention or other encumbrance (whether or rzgerkt rechtof any nature whatsoever.

In case of universal succession of title, Partibipes will be redeemable by the Fund
Manager and Custodian in accordance with ArticléRé&demptions
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If a Participation is owned by more than one perssuch joint owners may only be

represented towards the Fund Manager or the Castdyi one person appointed by them for

that purpose. Notice of such appointment shall ivergforthwith to the Fund Manager in
writing.

Redemption of Participations

Each Participant shall be entitled to redemptionatif or some of its Participations in
accordance with the provisions of this Article 13.

The Fund Manager and the Custodian shall be ehtidleredeem all (but not part of) the
Participations of any Participant:

0} if the Participant is dissolved, becomes insolventinable to pay its debts, institutes
or has instituted against it a proceeding seekingidgment of insolvency or
bankruptcy, any other relief under any bankrupittgolvency or similar law;

(i) if in the Fund Manager’s reasonable opinion thefesition of the Custodian, the
Fund Estate or any of the other Participants isibthecome negatively affected due
to the tax status or position or any change theséitne relevant Participant or any
other circumstance concerning such Participant; or

(iii) if, for whatever reason, the continuation of th&atfenship cannot reasonably be
expected from the Fund Manager and/or Custodian.

Each Participant agrees that it shall immediatelyfythe Fund Manager if any such status,
position, change therein or any other circumstaocers.

The Fund Manager and the Custodian shall be ehtileedeem part of the Participations of
any Participant in relation to any equalizatioruatinent to be made (if applicable).

Redemption of Participations as referred to in de8 13.1 and 13.3 hereof shall only be
effected as per a Redemption Date. Redemptionrtitipations as referred to in Article 13.2
may be effected at all times.

A request for redemption by a Participant shalivzde by completing a Redemption Form.
Redemption Forms shall be made available by the iAidtmator. Completed Redemption

Forms shall be sent to the Administrator with aycop the Fund Manager. Redemption
Forms will need to be received by the Administratoriater than 12.00 CET on the Business
Day falling at least 30 calendar days before thevesmt Redemption Date in relation to which
the Participant requests that redemption shall tpleze. Requests for redemption not
received in time will be held over until the followy Redemption Date. Redemption Forms
may be sent by fax and mail simultaneously butitiistions shall not be made prior to the
receipt of the original Redemption Form.

A request for a partial redemption of Participasionay be refused or the holding redeemed
in its entirety if, as a result of such partial eetption, the Net Asset Value of the
Participations retained by the Participant wouldldss than the criteria set forth in Article
11.1 above.
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Redemption Forms received by the Administrator Isbal irrevocable unless the Fund

Manager agrees otherwise. Requests for redemptiay e refused in case anti-money
laundering verification procedures so require. Tstodian and the Fund Manager shall use
their best efforts to comply with a request foremgbtion but redemption cannot be fully

guaranteed given the nature of the Fund Investments

The Custodian and the Fund Manager may limit theemgotion of Participations to a

maximum of 25 (twenty-five) per cent. of the NetsAs Value on the last Valuation Date
prior to the Redemption Date. In this case, the bemof Participations to be redeemed per
Participant will be pro rata the total number ofrtR#ations offered for redemption and

remaining Participations (for which redemption wasguested) shall be redeemed with
preference on the following Redemption Date.

The Custodian and the Fund Manager may furtheresispedemption of Participations if:

0} the transfer of funds realised from the sale ofdsimvestments cannot, in the sole
opinion of the Fund Manager, be effected at nomaisls of exchange;

(i) exchanges are not open for business or the sdfeirad's investments is otherwise
restricted or suspended;

(iii) a state of affairs exists which constitutes a stétemergency as a result of which
the sale of Fund's investments would, in the splaion of the Fund Manager, not
be practical or would negatively affect the rigbt®ther Participants;

(iv) the Participant did not act in compliance with éggdble legislation, the Terms and
Conditions; or

(v) for whatever reason, the valuation of Fund's inmesits to be sold cannot be
promptly or accurately ascertained.

The Total Redemption Price shall be adjusted to @kient any remaining equalization
adjustment applies to the Participations to beesubzl.

A redemption fee of three (3) per cent. of the T&ademption Price will be deducted in
respect of redeemed Participations during the ¥iestr of participation. Redemption fees so
withheld will be for the benefit of the Fund Manage

13.10 The Custodian may in its sole discretion deduct lamokerage fees and expenses (including

but not limited to settlement, taxes and relategpeeses) and other costs incurred in
connection with the sale of Fund Investments, rergsto allow the redemption of
Participations, from the Total Redemption Price dwe the redeeming Participant. The
Custodian shall provide the redeeming Participdttt an overview of the deducted fees and
expenses.

13.11 The Total Redemption Amount will be paid within Business Days after the relevant

Redemption Date unless exceptional circumstancas 0o which case the Total Redemption
Amount will be paid at the earliest possible BussBay thereafter.
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13.12 Any and all Participations which are redeemed statlbe held by the Custodian but shall be
automatically cancelled.

13.13 Immediately upon redemption, the Fund Manager shmbicure that the necessary
amendments are made to the Register.

13.14 The Custodian and the Fund Manager may delegateoargll part of their duties and
responsibilities under this Article 13 to the Adimsirator.

14. Notices

14.1 All notices to Participants shall be sent in wagtito the addresses of Participants stated in the
Register.

14.2 All notices to the Custodian, the Fund Managerher Administrator shall be sent in writing
and shall be addressed or directed as to the addragt out below or such other address as
may have been notified to the Participants in witi

To the Custodian: Park Vronesteyn 24A
2271 HS Voorburg
The Netherlands

To the Fund Manager: Park Vronesteyn 24A
2271 HS Voorburg
The Netherlands

To the Administrator: IMFC Fund Services B.V.
"Rivierstaete" Building
Amsteldijk 166
1079 LH Amsterdam
The Netherlands

15. Reporting

15.1 Within 15 Business Days following a Valuation Dabe,more frequent if the Fund Manager
in its sole discretion so determines, the Fund Manashall send a statement to the
Participants with information with respect to thenB. This statement shall contain at least
the following information:

@i the Net Asset Value and the Net Asset Value peidization as per such Valuation
Date;
(i) the number of Participations outstanding as pen SMauation Date; and

(iii) the number of Participations held by the relevaati€ipant and the total Net Asset
Value of such Participations as per such ValuaDate.
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Upon the reasonable request of a Participant, aimel Manager shall provide such Participant

at the expense of such Participant with the dadevaet to its tax declarations; the Fund
Manager accepts no liability whatsoever with respethe data provided.

The Fund Manager may delegate all or any partsoflitties and responsibilities under this
Article 15 to the Administrator.

Financial Year

The financial year of the Fund shall coincide vift calendar year.

17.

171

17.2

17.3

17.4

17.5

18.

18.1

18.2

19.

191

Accounting

The Fund Manager shall prepare the Fund's annpattseand audited financial statements,
consisting of a balance sheet, an income stateamehexplanatory notes thereto. The annual
reports and audited financial statements of thedFaimall be signed by all members of the
management boardéstuuj of the Fund Manager. Should one (1) or more sigea be
missing, this shall be disclosed stating reasons.

The Fund Manager shall appoint a chartered accouotaanother expert, as referred to in
Article 2:393 paragraph 1 of The Netherlands OBdlde to audit the annual accounts of the
Fund referred to in Article 17.1 hereof. Such parsball report on his audit to the Fund
Manager, shall set out the results of his audd irertificate and shall be entitled to receive
reasonable compensation for the services rendered.

The annual accounts of the Fund shall together thiéhexpert's certificate referred to in
Article 17.2 hereof be sent to the Participantsmptly and will be made available for
inspection at the registered office of the Admirgigir and the Fund.

The Fund Manager shall use reasonable endeavoucause the annual accounts to be
prepared and furnished to the Participants witlwe {5) months after the close of each
financial year.

The Fund Manager may delegate all or any partsoflitties and responsibilities under this
Article 17 to the Administrator.

Distributions

Subject to Article 18.2 hereof, the balance of ampme or gains derived will be reinvested
and not distributed to Participants.

The Fund Manager may, at its sole discretion armhgttime, decide to distribute any income
or gains derived to the Participants. Any distiidmt of proceeds decided on shall be
separately notified to each Participant in accocdamith Article 14.1 hereof.

Fees and Expenses

The Fund Manager will receive a management feelaqua5 (one and a half) per cent. of
the Net Asset Value excluding.g. before deduction of) the Management Fee and the
Performance Fee, as at the last Valuation Dateadi ealendar month, payable monthly in
arrears out of the Fund Assets.

59



19.2

19.3

19.4

195

19.6

20.

20.1

20.2

DOQS

Absolute Return Fund
The Fund Manager will also be entitled to receiygegormance fee of 20 (twenty) per cent.

of the increase (if any) in the Net Asset Valueleding (.e. before deduction of) the
Performance Fee and includinge(after deduction of) the Management fee, calculatec
Participation-by-Participation basis.

The Performance Fee will be calculated in respeetoh Calculation Period and will accrue
on a monthly basis as at the last Valuation Dateash month. The Performance Fee shall be
paid out of the Fund Assets.

If the Fund over a Calculation Period suffers auotidn of Net Asset Value, the amount of
the reduction must be recovered by a corresponidicrggase in the Net Asset Value in or
during subsequent periods, which establishes thehasis for calculation of the Net Asset
Value of the period in or during which the aforemi@med recovery has taken place.

The Performance Fee charged to any Participatiath s proportionate to the performance
of that particular Participation by way of an egeetion adjustment (if such equalisation
adjustment is applicable).

Costs and expenses in relation to the Fund (inetutut not limited to fees charged by the
Administrator and the Custodian) shall be paidajuhe Fund Assets.

Meeting of Participants

Meetings of Participants may only be held whenechlby the Fund Manager. The Fund
Manager will call Meetings of Participants as folk

20.1.1  The Fund Manager must call a Meeting of Participagdich year within 6 (six)
months after the close of the financial year ineorfibr the annual accounts of the
Fund and the releaselécharge of the Fund Manager and the Custodian to be
considered for approval and, if approved, adopted.

20.1.2 The Fund Manager must call a Meeting of Participantthe case that one (1) or
more of the Participants - alone or collectivelyitéed to cast at least 30 per cent. of
the total number of votes that can be cast by el Rarticipants together - so
request(s) the Fund Manager by means of a letidreaged to the Fund Manager.
Such letter must state the reasons for convenmgigeting and the items to be dealt
with at the Meeting of Participants.

20.1.3 The Fund Manager must convene a meeting of Paatitspwhenever otherwise
required pursuant to these Terms and Conditions.

20.1.4 The Fund Manager may convene a Meeting of Partit§pas often as it (in its sole
discretion) deems necessary in the interests dP#ngcipants.

The Meetings of Participants will be held in Amsi@mn or another place to be determined by
the Fund Manager. Notice for a Meeting of Partioigawill be given in accordance with
Article 14.1 hereof at least fourteen (14) dayoptd the meeting and will state the date,
time, place and agenda for the meeting.
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Participants wishing to attend a Meeting of Pgrticits must notify the Fund Manager thereof
in writing no later than five (5) Business Daysgprio the meeting. Participants which have
so notified the Fund Manager are entitled to bedtea the meeting and to exercise their
voting rights.

The Fund Manager shall appoint a chairman and retseg of Meetings of Participants. The
chairman shall be responsible for determining tleegdure to be adopted for the conduct of
any meeting. The secretary shall be responsiblthéopreparation of the meeting.

The agenda for a Meeting of Participants shall eemhined in the sole discretion of the
Fund Manager save where a meeting is convened gnirtm a request made by one or more
Participants as referred to in Article 20.1 hereof.

In Meetings of Participants, one (1) vote may b& par Participation.
Amendment to the Terms and Conditions

The Terms and Conditions may be amended by theo@iast and the Fund Manager upon the
unanimous adoption by all members of the Meetin@aficipants of a resolution approving
the same.

The Custodian and the Fund Manager shall informPiaicipants of the text of a proposed
amendment at least thirty (30) calendar days befweday on which the amendment shall
come into effect.

Any change in these Terms and Conditions whichesaagseduction in the Participants' rights
or security or imposes costs upon Participants du#sbecome effective until three (3)
months after the date of approval of the changedanihg this period Participants shall be
entitled to redeem their Participations. The priavis of Article 13 hereof shall apply to any
such redemption.

Upon amendment of the Terms and Conditions, thel fd@anager shall promptly send to the
Participants the text of the revised Terms and Gmg.

Winding Up

The Fund Manager, at its sole discretion, shallehédne right to liquidate the Fund Estate,
provided that it shall inform the Participants #@in a Meeting of Participants.

The liquidation of the Fund Estate shall be efféechy the Fund Manager. During the
liquidation period these Terms and Conditions shallthe extent possible, remain in full
force and effect.

The balance left after the liquidation shall beriisited among the Participants in proportion to
the number of their Participations, by which thetiEipations shall be cancelled. Notice that
distributions are to be made payable to the Ppatits and the composition of the distributions
or collections shall be given in accordance withghovisions of Article 14.1 hereof.

The Fund Manager shall prepare liquidation accountich shall be accompanied by a
certificate of the person referred to in Article.Ahereof. Approval of those liquidation
accounts by the Meeting of Participants shall, ui@nunanimous adoption by all members
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of the Meeting of Participants in a resolutionsinfar as the Meeting of Participants does not

make a proviso, constitute a discharge of the @iestoand the Fund Manager.

Applicable Law, Competent Court and Duration

These Terms and Conditions shall be governed byldis of The Netherlands. The

competent courts of Amsterdam and its appellatetea@hall have exclusive jurisdiction to

decide on a dispute between the parties arisingn fitese Terms and Conditions. These
Terms and Conditions shall remain in full force affitct until amended in accordance with
Article 21 hereof.
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SCHEDULE 2
SUMMARY OF ARTICLES OF ASSOCIATION OF THE FUND M ANAGER

In this translation an attempt has been made tadkteral as possible without jeopardising the
overall continuity. Inevitably, differences may ocn translation, and if so the Dutch text will by

law govern.

ARTICLE 1.

1.

The name of the company is:

DQS Investment Management B.V.

2. The official seat of the company is in VoorburgeTetherlands

ARTICLE 2.

1. to act as fund manager of investment funds andamaige investment funds;

2. to render advice, amongst others (but not limitgcatlvice in respect of investments, to make
recommendations in respect of investment opporasjitto select and to evaluate
investments, to obtain advice in respect of investism from and for the benefit of third
parties and to coordinate investment advice;

3. to participate in, to manage and to finance oth&erprises and companies, to provide
security for the debts of the company and of thadies; and

4. to do all that is connected therewith or may bedowive thereto, all this to be interpreted in
the widest sense.

ARTICLE 3.

1. The authorized capital amounts to ninety thousamd €EUR 90,000).

2. The authorized capital is divided into ninety thang nine hundred (900) shares of one
hundred euro (EUR 100) each.

3. All shares are to be registered shares. No shatiéiczes shall be issued.

ARTICLE 8.

1. Any shareholder wishing to transfer one or moregesashall first offer to sell those shares to
his co shareholders in accordance with the pravisiof this article. The obligation to make
this offer is not applicable if, either all sharédas have given their written approval to the
proposed transfer, which approval shall be validefperiod of three months, or a shareholder
is obligated by law to transfer his shares to arshareholder.

2. The price at which the shares can be purchasedéywther shareholders shall be agreed

between the offeror and his co-shareholders. Fpdigreement between the parties the price
shall be set by an independent expert on requetstedognost willing party to be appointed by
the chairman of the Chamber of Commerce and Fastami whose district the company has
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its official seat, unless the expert is appointgdhe parties by mutual consent. The expert

referred to in the preceding sentence shall beoaiatd to inspect all books and records of
the company and to obtain all such information #isb& useful for his setting the price.

3. If the co shareholders together are interesteduirth@asing more shares than have been
offered, the offered shares shall be distributedragrthem as far as possible in proportion to
the shareholding of each interested party. Howewdnterested party shall thus acquire more
shares than he has applied for.

4. The offeror remains entitled to withdraw his offerovided he does so within one month
after he is informed to which interested partiecae sell all the shares included in the offer
and at what price.

5. If it is established that the co shareholders db awzept the offer or that not all shares
included in the offer shall be purchased againgtyaent in cash, the offeror shall be free to
transfer the shares within three months theretdteihomsoever he wishes.

6. The company itself as holder of one or more shshedl be entitled to apply for the offered
shares only with the consent of the offeror.

7. In case of suspension of payments, bankruptcy ercephent under curatorship of a
shareholder and in case of appointment of an adtréor by the court over the property of a
shareholder or over his shares in the company oase of death of a shareholder who is an
individual, the shares of the shareholder concestreadl be put on offer in accordance with
the foregoing provisions hereof, within three mantif the relevant event. If applications are
made for all shares on offer, the offer may nowitedrawn.

ARTICLE 9.

1. The management of the company shall be constitoyeal management board consisting of
one or more members.

2. The general meeting shall appoint the memberseofrtanagement board.

3. A member of the management board may be suspemd#idmissed by the general meeting
at any time.

4, The general meeting shall determine the remuneratial further conditions of employment
for each member of the management board.

ARTICLE 10.

1. The management board shall be entrusted with tmagement of the company.

2. The management board shall be authorized to regrése company. Each member of the
management board is also authorized to represemtimpany.

3. In the event of a conflict of interest between tbenpany and a member of the management

board, the company shall be represented by onbeobther members of the management
board. The general meeting shall at all times bepmient to designate one or more other
persons for this purpose. If it concerns a conftitinterest between the company and all
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members of the management board, or the sole menfbdre management board, the

company shall be represented by one or more persorne designated by the general
meeting.

4. All legal acts of the company vis-a-vis a holderatifof the shares, or vis-a-vis a participant
in a community of goods further to a marriage @istered partnership of which all of the
shares form a part, whereby the company is repteddsy such shareholder or one of the
participants, shall be put down in writing. For thpplication of the foregoing sentence,
shares held by the company or its subsidiaries sbhaibe taken into account.

5. Paragraph 4 does not apply to legal acts that, rutieer agreed terms, form part of the
normal course of business of the company.

ARTICLE 13.

The financial year of the company shall be theruide year.
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SCHEDULE 3
SUMMARY OF ARTICLES OF ASSOCIATION OF THE CUSTODIAN

In this translation an attempt has been made tadkteral as possible without jeopardising the
overall continuity. Inevitably, differences may o translation, and if so the Dutch text will by

law govern.

ARTICLE 2.

1.

The foundation's name is:

Stichting DQS Custodian

2. The official seat of the foundation is in the mupadity of Voorburg, The Netherlands

ARTICLE 3.

1. The objects of the foundation are the acquisitifhrihe holding of, the management over, the
disposal of, the investment in and the entering fransactions regarding equity, futures and
options traded on exchanges in the United Statésrerica and Europe.

2. The foundation shall pursue these objects by, mliar investing in a wide range of financial
instruments, including listed equities, futurestiaps and other equity (derivative) securities
in respect of any issuer, as well as to performlaggl act which is connected herewith or is
conducive hereto.

ARTICLE 4.

1. The board of the foundation shall consist of sughber of natural or legal persons as the
board may determine. An incompletely constitutedrshall retain its powers.

2. Board members shall be appointed by the board.v&cgncies which arise shall be filled as
soon as possible. If after three months a vacaasyniot been filled, the board member shall
be appointed by the Amsterdam District Court, atrdguest of the most interested party.

3. The board shall appoint from among its membersaarpérson, a secretary and a treasurer,
or, as the case may be, a secretary treasurer.

4, Board members shall retire by rotation in accorédawith a rotation list drawn up by the
board, if such list is drawn up. A board membeirirgg in accordance with the rotation list
shall be eligible for re-appointment forthwith.

5. A board member ceases to hold office:

(a) upon his death or dissolution;

(b) upon his retirement or his voluntary dismissal frarffice, whether or not in
accordance with the rotation list referred to inagaaph 5;

(c) upon his being declared bankrupt or applying feuspension of payments;

66



DOQS

Absolute Return Fund
(d) upon the appointment of a custodian to administerdffairs, and upon a court

decision pursuant to which one or more of his asaeg placed under curatorship as
a result of his physical or mental condition;

(e) upon his removal from office by the court in capesvided for by law;
) upon his removal from office by the Fund Manager;
(9) upon his removal from office by the Board.
ARTICLE 6.
1. The foundation shall be represented by the boaly two board members acting jointly.
2. The board may resolve to grant one or more boarthivees or third parties a power of

attorney to represent the foundation within thetbmof that power of attorney.
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SCHEDULE 4PARTICIPATION AGREEMENT

This participation agreement is made this ...... (ady.............. (month) ......... (year)
THE UNDERSIGNED:

(1) STICHTING DQS CUSTODIAN, a foundationgtichting having its statutory seastétutaire
zete) in Voorburg, with its offices at Park Vroneste3#A, 2271 HS in Voorburg and listed in the
Commercial Register of the Chamber of Commerce addthnden, The Netherlands under number
27285331 (theCustodian");

(2) DQS INVESTMENT MANAGEMENT B.V. , a private limited company with limited liability
(besloten vennootschap met beperkte aansprakelifkhaving its statutory seastatutaire zetéglin
Voorburg, with its offices at Park Vronesteyn 242271 HS in Voorburg and listed in the
Commercial Register of the Chamber of Commerce addthnden, The Netherlands under number
27285330 (theFund Manager"); and

3)

Name:

Address:

Place establishment:

(the 'Participant™).

CONSIDERING THAT:

(@) the Custodian pursuant to the Terms and Camditias defined below) of the DQS Absolute
Return Fund (theFund") holds the Fund Estate (as defined in the TemasG@onditions) for
the purpose of management and custody on behtiegfarticipants of the Fund;

(b)  the Participant wishes to participate in thedfuand

(c) the relevant requirements of the Terms and @iond in relation to the participations are
fulfilled.
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HEREBY AGREE AS FOLLOWS:

1.

21

2.2

3.1

3.2

3.3

DEFINITIONS AND SCOPE OF APPLICATION OF THE TERMS A ND
CONDITIONS

The terms used in this agreement (this agreemesitidimg the schedule thereto: the
"Participation Agreement’) have, unless provided otherwise, the same mgaasrset out in
the terms and conditions of management and cusittdghed as Schedule 1 of the prospectus
of the Fund dated ........................ (date) (theetms and Conditions)).

All relations between the Participant, the Fundnitger and the Custodian are governed by
this Participation Agreement and the Terms and Giomd as referred to above.

TOTAL SUBSCRIPTION AMOUNT

The Participant hereby undertakes to pay the Tahlscription Amount, in accordance with
the provisions of the Terms and Conditions and tRiarticipation Agreement, on
...................................... (the 'Subscription Date") by paying the Custodian a Total
Subscription Price of ... (numben words)
Euro (EUR......coooiiiiiiiein ) in consideration for Parpations in the Fund to the
bank account number 3736.54.073 at Rabobank, YkelsZoetermeer, The Netherlands on
the name of "Stichting DQS Custodian”, Voorburge Netherlands;

The Total Subscription Amount shall be received later than 12:00 hours CET on
................................. (date). The Participant may be charger the costs of late

payment of (any part of) the Total Subscription Ambon the basis of statutory interest
(wettelijke rentgas from such date.

ACCEPTANCE SUBSCRIPTION, ISSUE PARTICIPATIONS
For subscriptions during the Initial Offer Period

Subject to the terms and conditions of this Pguditon Agreement, in consideration for the
Total Subscription Amount, the Custodian herebyeagrto issue to the Participant a number
of Participations equal to the Total Subscriptioité referred to under 2.1 (a) above divided
by one hundred (100) Euro.

For subscriptions after the Initial Offer Period

Subject to the Terms and Conditions, in considenatior the Total Subscription Price
referred to under 2.1 (a) above, the Custodianbyeegrees to issue to the Participant a
number of Participations equal to the Total Sulpsicnh Price referred to under 2 above
divided by the Net Asset Value per Participatioa, after deduction of the Management and
the Performance Fee of a single Participation stiylaalculated prior to the date hereof. In
addition, an equalisation adjustment may applgpiflicable.

The Fund Manager shall enter the Participant’s naddress and number of Participations in
the Register in accordance with Article 9 of therig and Conditions. Such registration shall
be conclusive evidence of the entitlement of thei¢tpant.

REPRESENTATIONS AND WARRANTIES OF PARTICIPANT
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The Participant represents and warragtsgndeer} to the Custodian and the Fund Manager
that:

(i) the execution and performance of the Participatigreement do not contravene, or
constitute a default under any provision of lawlegple to the Participant;

(i) the Participant has the knowledge and expertisgriginess and financial matters to
make it capable of assessing and evaluating thé&srerd risks associated with
investing in the Fund,;

(iif) the Participant has independently assessed, ewgdlzaid verified the merits and
risks associated with investing in the Fund andtthesactions contemplated there
under;

(iv) the Participant is willing to assume and will bdeato bear the full financial and

economic risk of its subscription, while maintaipiadequate means of providing for
its current needs and foreseeable contingencies) gvthe event of a loss of its
entire investment in the Fund;

v) the Custodian nor the Fund Manager, nor any oteesom acting on behalf of the
Custodian or the Fund Manager respectively, havwiged any warranties or
guarantees for the benefit of the Participant. REgg its own financial position
(including the tax consequences) the Participadtrdit rely on an advice of the
Custodian or the Fund Manager, respectively orratiddviduals acting on behalf of
the Custodian or the Fund Manager with respedtisoitvestment;

(vi) the Participant has the legal capacity and competém enter into and execute this
Participation Agreement and to take all actionsumegl pursuant hereto and if the
Participant is a corporation, it has been validhd aduly incorporated subsisting
under the laws of its jurisdiction of incorporatiand all necessary approvals by its
competent body or competent bodies have been govemthorize execution of the
Participation Agreement on behalf of the Partictpan

(vii) the signing and the performance of this ParticgratAgreement fall within the
object clause of the articles of association anthiwithe competence of the
Participant and are in the interest of the Paraicip

(viii) the Participant is authorized to sign this Par&itign Agreement and to fulfil all
obligations arising from this agreement. For thisppse the Participant does not
have to register or otherwise perform acts with paplic authority or independent
supervisory authority, as all registrations or astsespect of such public authority
or independent supervisory authority (in so fanesessary) have taken place;

(ix) the signing and the performance by the Participérhis Participation Agreement
does not conflict with and will not result in ankaien for default (hgebrekestelling
against the Participant under (i) any provisiohaaf applicable to the Participant, or
(i) any directive, rule or instruction of any publauthority or independent
supervisory authority which supervises the busindsthe Participant, or (iii) the
articles of association or other organizational wents of or regarding the
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Participant, or (iv) any participation agreementgement, judicial ruling or order,
verdict, decree or other instrument binding onRaeticipant; and

() the Participant agrees that the above represematind warranties in this section
will be true and correct both as of the executiatedf the Participation Agreement
and the issue of the Participations.

REDEMPTION, WINDING UP AND BANKRUPTCY

By signing the Participation Agreement the Partaiphas not intended, for any purpose, to
enter into a partnershipm@atschapor vennootschap onder firmeor limited partnership
(commanditaire vennootschamr public partnership openbare vennootschppr silent
partnership gtille vennootschgpwithin the meaning of Title 7:13 of the Dutch TiCode
(Burgerlijk Wetboek pending with the present Participants or the @dian. If
notwithstanding the explicit intentions of the pestinvolved, the existing legal relationship
between them is qualified by any authorized judidady as such a partnership, the
Participant agrees, in so far as necessary, that ¢iase of a redemption of any or of all the
Participations by the Participant in case of itidation, or in case of any other occurrence
requiring under the rules of Dutch law such a paghip be dissolved, the other Participants
have the right to continue and are deemed to asatine partnership and (ii) the payment of
the value attributable to the redeemed Participation the basis of the Value per
Participation on the redemption date is consideéoetde the full and final settlement of the
share in the joint ownership, if and as far asgmgsf such a partnership.

ADDITIONAL SUBSCRIPTION

If the Participant desires to acquire additionatiPipations in accordance with Article 11 of
the Terms and Conditions, the issue thereof wilgbeerned by the Notices of Subscription
and, mutatis mutandisby the provisions of this Participation Agreemestcept Articles 2
and 3.

INDEMNITY

The Participant indemnifies the Custodian and thedFManager and persons connected to
them, including the board of management, employeeb advisers, without requesting or
receiving any compensation therefore, against daiync¢ loss, damage, liability or costs,
including the costs of legal advisers, to the eixtiyat these are incurred by any of the
Custodian and the Fund Manager and the personsanedtabove as a result of an incorrect
representation of the facts by the Participantyoaby act or omission of the Participant in
breach of the Participation Agreement.
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RECOURSE

In case the Participant does not fulfil its obligas under the Participation Agreement, the
Custodian and the Fund Manager reserve all righddegal remedies available to them under
this Participation Agreement under Dutch law anideowise. If the Custodian or the Fund

Manager does not exercise a right or a legal rena@yjlable to it under the Participation

Agreement, this should not be interpreted as aevai¥’the right to exercise such right or any
other right or legal remedy in the future. The eis of any right or legal remedy by the

Custodian or the Fund Manager available to theneuttds Participation Agreement does not
prejudice the exercise by the Custodian or the Rdadager of the other rights available to
them under this Participation Agreement under Didgehor otherwise.

VALIDITY OF WARRANTIES

The statements, guaranteagarantieg, acknowledgements and warranties made by the
Participant remain in full force and effect aftiee tSubscription Date. If there is any change in
a thing stated, guaranteed, warranted or acknowtbdyy a Participant at the time of
participation in the Fund, it shall notify the Cadiian thereof without delay.

REDEMPTION

The Participant can resign by giving notice to @estodian and the Fund Manager in the
format set out in Schedule 2.

TERMINATION

This Participation Agreement can only be terminateith the written consent of the

Custodian and the Fund Manager. This Participatipreement may be terminated forthwith
by the Custodian and the Fund Manager in the etleniParticipant has acted in material
breach of the provisions of this Participation Agrent. Upon such termination the
Custodian shall promptly redeem all Participatiohshe Participant in accordance with the
Terms and Conditions.

STATEMENTS

All statements, including requests, offers, noticeé consent, reports and other
communications, shall be made in the form of e-malex or fax, or by mail, post-paid. All
messages shall be sent to the address of the meleady as described in the preamble of this
Participation Agreement.

Statements may also be sent to the address, eadhdiiess or telex or telefax number as
notified by a party according to its last messagthé other parties. A message is effective as
from its receipt.
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ONE PARTICIPATION AGREEMENT; AMENDMENTS

The Participation Agreement fully describes théstaxy agreement between parties with
respect to the present subject and replaces aoggirgy participation agreement with respect
to this same subiject.

NOTICES

Any notices, consents, resignations, requests, d@spaoffers, reports and other
communications under this Participation Agreemeuquired to be given hereunder shall be
in writing and shall be addressed or directed Hevis:

To the Custodian: Park Vronesteyn 24A
2271 HS Voorburg
The Netherlands

To the Fund Manager: Park Vronesteyn 24A
2271 HS Voorburg
The Netherlands

To the Participant Name:

Address:

Either party may change their address and/or falesmumber for the purposes of all notices
or communications required pr permitted to be giyaursuant to their Participation
Agreement by notice to the other parties.

DIVISIBILITY

Should any provision of the Participation Agreementthe application thereof with regard to
any party or circumstance, be held void or entirety partially unenforceable by any
authorized judicial body, the Participation Agreenshall in all other respects, handing the
applicability of any other provision than the pen held void or entirely or partially
unenforceable, be fully valid and enforceable.

CHOICE OF LAW; COMPETENT COURT

€) This Participation Agreement shall be governedhsylaws of The Netherlands, and
shall be interpreted accordingly.

(b) The Participant hereby irrevocably agrees that astion or proceeding relating in
any way to this Participation Agreement may be ghduo the competent courts of
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Amsterdam and its appellate courts and irrevocablymits to the non-exclusive

jurisdiction of such courts.

IN WITNESS WHEREOF, the parties hereto have executed this Participsigreement as of the
day and year first written above.

STICHTING DQS CUSTODIAN

By: By:

Title: Title:

DQS INVESTMENT MANAGEMENT B.V.

By: By:
Title: Title:
PARTICIPANT

By: By:

Title: Title:
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Schedule to the Participation Agreement

NOTICE OF REDEMPTION

Stichting DQS Custodian
Park Vronesteyn 24A
2271 HS Voorburg

The Netherlands

Dear Sir, Madam,

........................... (name participant) holds ................. (humbé?articipations in the DQS
Absolute Return Fund.

We kindly request you, as per the next date availtterefore under the terms and conditions of
management and custody of the DQS Absolute Retwnd:F

(@) to redeem all Participations held by the undersighe

(b) to redeem the following number of Participations Idhe by the
undersigned:................. (numbery); *
(©) to redeem for a sum of Euro .............. (number)*

The Custodian shall pay such amount or delivertassigh an equivalent value in accordamngéh
the provisions of Article 13 to

OF SECUILIES ACCOUNT NUMIDET ... ettt e e e e e e e e e e et enans

Yours faithfully,

PARTICIPANT

By: By:
Title: Title:
Date: Date:
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* please strike through as applicable and complévenration if applicable
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