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The offer under this Information Memorandum (“IM") is an offer
to subscribe for units in the Arrow Market Neutral Fund -
Ordinary Class units (referred to throughout this IM as the
“Fund”) and was issued on 22 May 2026.

This IM has been prepared and issued by Equity Trustees
Limited (ABN 46 004 031 298, Australian Financial Services
Licence ("AFSL") No. 240975) in its capacity as the Trustee of the
Fund (referred throughout this IM as the “Trustee”, “Equity
Trustees”, “us” or “we"). The issue of this IM is authorised solely
by Equity Trustees. No other person (whether or not related to
Equity Trustees) is responsible for any information contained in
this IM. The investment manager of the Fund is Arrow Capital
Pty Ltd (ABN 43 618 586 968, AFSL 700133) and is referred to
throughout this IM as the “Investment Manager” or “Arrow
Capital”. The administrator of the Fund is Apex Fund Services
Pty Ltd and is referred to throughout this IM as “Apex” or the
“Administrator”.

This IM has not been, will not be and is not required to be
lodged with the Australian Securities and Investments
Commission ("ASIC"). It does not constitute a product
disclosure statement, prospectus or other disclosure document
within the meaning of the Corporations Act.

This IM has not been, will not be and is not required to be
lodged with the Registrar of Financial Service Providers in New
Zealand, and is not a Product Disclosure Statement under the
Financial Markets Conduct Act 2013 (NZ).

This IM is prepared for your general information only. It is not
intended to be a recommendation by the Trustee, the
Investment Manager or any associate, employee, agent or
officer of the Trustee, the Investment Manager or any other
person to invest in the Fund. This IM does not take into account
the investment objectives, financial situation or needs of any
particular investor. You should not base your decision to invest
in the Fund solely on the information in this IM. You should
consider the suitability of the Fund in view of your financial
position and investment objectives and needs and you may
want to seek professional advice before making an investment
decision. A glossary of important terms used in this IM can be
found in the "Glossary” section.

Any forward looking statements included in this IM involve
subjective judgement and analysis and are subject to significant
uncertainties, risks and contingencies, many of which are
outside the control of, and are unknown to, Equity Trustees, the
Investment Manager, their officers, employees, agents and
associates. Actual future events may vary materially from the
forward looking statements and the assumptions on which those
statements are based. Given these uncertainties, you are
cautioned to not place undue reliance on such forward looking
statements.

The Trustee, the Investment Manager, the Administrator and
their respective employees, agents or officers do not guarantee
the success, repayment of capital or any rate of return on income
or capital or investment performance of the Fund. Past
performance is no indication of future performance. Units are
offered and issued by the Trustee subject to the Constitution of
the Fund, and on the terms and conditions described in this IM.
You should read this IM because you will become bound by it if
you become a Unitholder of the Fund.

Distribution
The offer to which this IM relates is only available to:
e Wholesale Clients (as defined in the Glossary),

e Wholesale Clients via an IDPS (as defined in the Glossary) or
IDPS or IDPS like scheme (commonly known as a master
trust or a wrap account), or a nominee or custody service,

and

e Wholesale Investors (as defined in the Glossary) receiving
this PDS (electronically or otherwise) in New Zealand, who
have completed a Wholesale Investment Certificate
attached to the Application Form.

All references to dollars or “$” in this IM are to Australian

dollars.

The offer made in this IM is not a regulated offer for the
purposes of the Financial Markets Conduct Act 2013 (NZ). New
Zealand Wholesale Investors wishing to invest in the Fund
should be aware that there may be different tax implications of
investing in the Fund and should seek their own tax advice as
necessary.

This IM is not an offer or invitation in relation to the Fund in any
place in which, or to any person to whom, it would not be lawful
to make that offer or invitation. Persons who come into
possession of this IM in jurisdictions outside Australia and New
Zealand should seek advice and observe any such restrictions.

The Trustee has authorised the use of this IM as disclosure to
investors and prospective investors who invest directly in the
Fund, as well as investor and prospective investors of an investor
directed portfolio service, master trust, wrap account or an
investor directed portfolio service like scheme (“IDPS”). This IM
available for use by persons applying for Units through an IDPS
("Indirect Investors”).

This IM does not constitute a direct or indirect offer of securities
in the US or to any US Person as defined in Regulation S under
the US Securities Act of 1933 as amended (“US Securities Act”).
Equity Trustees may vary its position and offers may be accepted
on merit at Equity Trustees’ discretion. The units in the Fund
have not been, and will not be, registered under the US
Securities Act unless otherwise determined by Equity Trustees
and may not be offered or sold in the US to, or for, the account
of any US Person (as defined) except in a transaction that is
exempt from the registration requirements of the US Securities
Act and applicable US state securities laws.

If you received this IM electronically, you will need to print and
read this document in its entirety. We will provide a paper copy
free upon request. Please call Equity Trustees on
+61 38623 5000 for a copy.

This IM should be read together with the Constitution of the
Fund. A copy of the Constitution is available from Equity
Trustees by calling +61 3 8623 5000 or from the Investment
Manager by calling +61 29182 2821.

Updated Information

Certain information in this IM relating to the Fund is subject to
change. When you invest in the Fund you will become bound by
the terms and conditions described in this IM and any updates
made to the IM from time to time. Where considered
appropriate by Equity Trustees, we will notify you in writing of
any changes. Copies of any updated information may be
obtained:

e by calling Equity Trustees on +61 3 8623 5000
e by calling the Investment Manager on +61 2 9182 2821

A paper copy of any updated information will be provided free
of charge on request.

Unless otherwise stated, all fees quoted in the IM are exclusive
of GST after allowing for an estimate for Reduced Input Tax
Credits ("RITCs"). All amounts are in Australian dollars unless
otherwise specified and all references to legislation are to
Australian law unless otherwise specified.
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1. Fund at a glance

Fund

Arrow Market Neutral Fund — Ordinary Class units

Trustee

Equity Trustees Limited

Investment Manager

Arrow Capital Pty Ltd

Custodian and Administrator

Apex Fund Services Pty Ltd

Scheme Auditors

Ernst & Young

Investment objective

The Fund's objective is to generate returns within a broadly
Market Neutral Framework over a rolling five-year period.

Benchmark

Benchmark unaware.

Minimum suggested investment timeframe

At least 5 years.

Structure

Unit Trust investing directly.

Portfolio/Investment Strategy

The Fund is a long/short investment fund principally investing in
listed equities in Australia and internationally. The Fund also
extensively uses short sales with the objective of generating
both absolute returns and to hedge the exposure of the
portfolio. The Fund may use leverage by offering securities as
collateral, as well as utilising the cash generated from a short
securities sale to purchase additional securities, magnifying the
exposure to the securities. The Fund may also invest in
commodities, options, futures, bonds and various debt
instruments.

Number of Positions

Typically 150 to 180 positions.

Investor Eligibility

Wholesale Clients, as defined under the Corporations Act.

Minimum initial investment

$250,000"

Minimum additional investment $50,000
Minimum withdrawal amount N/A
N/A

Minimum balance

Risks

An investment in the Fund is subject to risks, which are
summarised in the “Principal risks” section of this IM.

Applications and Withdrawals

Applications may only be made by a Wholesale Client as
defined under the Corporations Act. For more information on
applications and withdrawals please refer to the “Investing in
the Fund” section of this IM.

Management Fee

Management fees: 2.00% p.a. (excluding GST) of the GAV of the
Fund. Please refer to section headed “Fees and other costs” for
more information about management fees and other costs that
can be recovered from the Fund.

Performance Fee

20% of the Outperformance (excluding GST), calculated as the
amount by which the NAV per Unit of the relevant Series
exceeds the High Watermark ("HWM"). For Further information
on the Performance Fee refer to Fees Section 6 'Fees and
Costs’ on page 11.

Buy/sell Spread

Nil

Applications processed

Monthly on Subscription Day?

Redemptions

Monthly (with one month’s notice)

Valuations

Monthly

Distribution frequency

Annual

1 The Trustee may, in its sole discretion, vary or waive the minimum investment and minimum additional investment amounts.

2 The Trustee, in its sole discretion, may determine a Subscription Day to be a day other than the first Business Day of the month and investors will be notified if this is the

case (i.e. Applications may be accepted more often than monthly). For more information on applications and withdrawals please refer to the “Investing in the Fund” section

of this IM.
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2. Who is managing the Fund

The Trustee

Equity Trustees Limited

Equity Trustees Limited ABN 46 004 031 298 AFSL 240975, a
subsidiary of EQT Holdings Limited ABN 22 607 797 615, which
is a public company listed on the Australian Securities Exchange
(ASX: EQT), is the Fund's Trustee and issuer of this IM.
Established as a trustee and executorial service provider by a
special Act of the Victorian Parliament in 1888. Today Equity
Trustees is a dynamic financial services institution which
continues to grow the breadth and quality of products and
services on offer.

Equity Trustees’ responsibilities and obligations as the Trustee
of the Fund are governed by the Fund’s Constitution as well as
the Corporations Act and general trust law. Equity Trustees has
appointed Arrow Capital Pty Ltd (ABN 43 618 586 968, AFSL
700133) as the investment manager of the Fund.

The Investment Manager

Arrow Capital Pty Ltd

The Investment Manager is Arrow Capital Pty Ltd ABN 43 618
586 968, AFSL 700133. Arrow Capital specialises in managing
long/short portfolios of global equities within a market neutral
framework. The Investment Manager has expertise in market
and security analysis as well as portfolio construction and
management. The Investment Manager has managed portfolios
of listed equities in London and Sydney and has over 20 years of
experience in financial markets.

Arrow Capital seeks to provide investors with returns over the
long-term that are uncorrelated with those of equity markets.
The manager aims to generate alpha by both buying long and
selling short securities using a thematic approach to investing.

The Custodian and Administrator

Apex Fund Services Pty Ltd

The Trustee has appointed Apex Fund Services Pty Ltd ("Apex”
or "Administrator”) to act as administrator and registry provider
for the Fund. In this capacity, the Administrator performs all

general administrative tasks for the Fund, including registry
services, keeping financial books and records and calculating
the Net Asset Value of the Fund.

The Trustee has entered into an Administration Agreement with
the Administrator, which governs the services that will be
provided by the Administrator to the Fund.

The Investment Manager may at any time, in consultation with
the Trustee, select any other administrator to serve as
administrator to the Fund.

The Prime Broker/Custodian

The Responsible Entity has appointed the Prime
Broker/Custodian to provide prime brokerage and custody
services to the Fund. These services may include trade
execution support, clearing and settlement, securities lending in
connection with short selling, financing and the holding of the
Fund’s assets. The Prime Broker/Custodian has no supervisory
role in relation to the operation of the Fund and is not
responsible for protecting your interests. The appointment of
the Prime Broker/Custodian may change from time to time
without notice to investors.

Assets of the Fund may be held with a prime broker or its
appointed sub-custodians in connection with the provision of
these services. The use of a prime broker exposes the Fund to
certain operational and counterparty risks, including the risk that
the prime broker or its sub-custodians may become unable to
meet their obligations. Further details on these risks are
provided in the Principal Risks section of this IM.
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3. About the Fund Investments
Objective of the Fund

The Fund's objective is to generate returns within a broadly
market neutral framework.

A Market Neutral Framework is created by holding long and
short portfolios of roughly equal value. In this way, the Fund's net
exposure to equity markets is maintained at or close to zero.

Structure
Unit Trust investing directly.

Portfolio

The Fund is a long/short investment fund principally investing in
listed equities in Australia and internationally. To achieve its
investment positions, the Fund borrows and short sells
securities, with the resulting cash proceeds typically held
alongside the Fund’s initial capital to act as collateral. This
process allows the Fund to establish long and short positions
that broadly offset each other, aiming to isolate the specific
performance of individual stocks from general market
movements.

The Fund extensively uses short sales with the objective of
generating both absolute returns and to hedge the exposure of
the portfolio. The Fund may also invest in commodities, options,
futures, bonds and various debt instruments.

The investment strategy is based on identifying and investing in
medium and longer term themes and trends. The Investment
Manager uses top-down analysis to identify these trends and
themes and then detailed bottom up analysis to select
investments positioned to benefit from them. These may
include both long and short positions. The Investment Manager
then seeks to build a diversified portfolio on this basis, noting
that some investments may be tactical and shorter-term in
nature.

To maintain a market neutral profile, the Investment Manager
targets a net equity exposure (i.e. long positions minus short
positions) of 0%, with an operating range of £10% of the Fund's
NAV. This range allows for normal market movements and trade
execution while ensuring the Fund remains broadly
uncorrelated with equity market direction.

Investment Universe

Securities listed on global exchanges, but predominantly in
Australia, Hong Kong, Japan and the United States of America.

Why invest in the Fund?

By virtue of its market neutral approach, the Fund offers
investors the opportunity of investment returns that are
uncorrelated with equity markets or other major asset classes,
with a strong focus on capital preservation.

Portfolio Construction

The Portfolio is constructed around various investment themes
that the Investment Manager has identified (typically 10-15).
Each theme is expressed through a basket of securities that the
Investment Manager believes are either positively or negatively
exposed to respective themes. Investment themes may have a
long or short bias.

The Investment Manager brings together the thematic baskets
of securities to form a broadly diversified portfolio, typically
comprising  150-180 individual positions. The combined
portfolio is maintained in a market neutral setting by ensuring
that the long and short portfolios are roughly equal in value.

The Investment Manager also ensures that the portfolio is
neutral in each geographic region, to limit the fund's exposure
to foreign exchange and other country specific risks.

Investment Parameters of the Fund

Portfolio Parameters

The Investment Manager operates under a flexible mandate
that allows for investment in a range of instruments, and within
broad portfolio settings.

As a guide, the following parameters represent typical settings
for the Fund:

Net Equity Exposure +/- 10% of NAV

Gross Exposure 100-200% of NAV

Net Sector Exposure +/-20% of NAV

Position Size Limit +/- 10% of NAV

The Fund's Gross Exposure, shown above, represents the sum of
all long and short positions expressed as a percentage of the
Fund’s NAV. While the Fund typically operates within a 100% to
200% range, the Fund's Gross Exposure may exceed this limit
depending on prevailing market conditions and portfolio
positioning.
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4. Principal risks

All investments carry risks. Different investment strategies may
carry different levels of risk, depending on the assets acquired
under the strategy. Assets with the highest long-term returns
may also carry the highest level of short-term risk. The significant
risks below should be considered in light of your risk profile
when deciding whether to invest in the Fund. Your risk profile
will vary depending on a range of factors, including your age,
the investment time frame (how long you wish to invest for), your
other investments or assets and your risk tolerance.

The Trustee and the Investment Manager do not guarantee the
liquidity of the Fund's investments, repayment of capital or any
rate of return or the Fund’s investment performance. The value
of the Fund's investments will vary.

You may lose money by investing in the Fund and your
investment in the Fund may not meet your objectives. The level
of returns will vary and future returns may differ from past
returns. Laws affecting managed investment schemes may also
change in the future.

In addition, we do not offer advice that takes into account your
personal financial situation, including advice about whether the
Fund is suitable for your circumstances. If you require personal
financial or taxation advice, you should contact a licensed
financial adviser and/or taxation adviser.

Key Risks
Market risk

Investment returns are influenced by market factors. These
factors include changes in the economic (e.g. changes in
interest rates), legislative and political environment, as well as
changes in investor sentiment. In times of market downturn,
there is a risk that the value of the securities held by the Fund will
fall in value, resulting in a reduced Net Asset Value per Unit and
reduced returns on investment. Market risk is the risk that the
market value of a security may move up and/or down,
sometimes rapidly and unpredictably.

Short equity risk

The Fund may establish short positions. To make delivery to the
buyer, the Fund must borrow the asset (e.g. security, commodity
or derivative) and the Fund is obliged to return the investment
to the lender, which is accomplished by a later purchase of the
investment by the Fund. Lenders may rescind the loan of assets
at any time and cause the borrower to repurchase assets at
inflated prices, resulting in a loss. Taking short positions in an
asset involves a higher level of risk than buying an asset since
the loss with buying an asset is generally limited to the purchase
amount, whereas the loss with short positions, is unlimited (since
there is no upper limit on the price of the asset).

Individual investment risk

The Fund invests in shares and other equity securities whose
values may rise or fall due to factors specific to each underlying
company or issuer. These company specific factors may include
changes in management, operational performance issues,
product failures or recalls, competitive pressures, regulatory
actions, or changes in the company’s business environment or
market positioning. As these risks relate to individual securities,
they may affect the value of the Fund's investments
independently of broader market movements.

Investment strategy risk

Investment Strategy risk is the risk that the Investment
Manager's investment strategy could fail to achieve the Fund's
investment objective and could result in a decrease in the value
of an investment in the Fund. The Fund is subject to investment
strategy risk because it is actively managed. In making

investment decisions for the Fund, the Investment Manager will
apply the Fund's investment strategy, but there is no guarantee
that the Investment Manager's decisions will produce the
intended result.

Liquidity risk

Liquidity risk arises when investments are made in securities
which are traded on an infrequent basis, or in securities which
are not traded regularly on any financial market. Should the
Fund hold illiquid securities then it may not be able to sell them
at a fair price at the time it may wish to do so. The Trustee
reserves the right to suspend the valuation of Units during
periods where the Fund's investments may not be easily valued
or sold. The payment of withdrawal proceeds may also be
suspended during such periods.

Borrowing and leverage risk

The Fund may leverage its capital, in accordance with the
investment strategy (as outlined above in section 3 under
"About the Fund Investments”). Leverage is generated primarily
through the use of short sales and derivatives, where the
Investment Manager considers that these strategies may assist
the Fund in achieving its investment objectives. When the Fund
short sells securities, the cash proceeds are held as collateral
and may increase the Fund’s gross exposure on an economic
basis. In order to do so, the Fund may pledge its securities to
borrow additional funds for investment purposes. The Fund may
leverage its capital through the use of derivatives and short
sales. The Fund may also borrow cash on a short-term basis for
operational purposes only.

Leverage may increase the Fund's volatility and magnify the
potential losses or gains. Funds that use leverage are generally
considered to be riskier than a similar ungeared investment. The
level of leverage and any associated costs, including interest
costs, may affect Fund returns, and a leveraged investment has
the potential to underperform a similar ungeared investment.
The Fund's level of gross exposure may vary depending on the
level of leverage, the value of the assets and applications and
redemptions received by the Fund.

Derivatives risk

Derivatives are used to adjust security and portfolio risk-reward
profiles and, as a result, have various risks attached to them. The
value of derivatives is linked to the value of the underlying asset
(such as an interest rate, share index or some other reference
point) and as such can be highly volatile. Derivatives allow for
higher gains from a smaller initial cash outlay, however they can
also result in significant losses, which are sometimes significantly
in excess of the amount invested to obtain the derivative.
Derivatives are also subject to counterparty risk (where the
counterparty to the derivative contract cannot meet its
obligations under the derivatives contract). The risk involved in
using derivatives might also include: the value of the derivative
failing to move in line with the underlying asset; potential
illiquidity of the derivative; the possibility that the derivative
position is difficult or costly to reverse; the derivative not
performing as expected; premium decay over time or capital
loss.

Concentration risk

The Fund may invest a relatively high percentage of its assets in
a limited number of securities, or in securities in a limited
number of industries, which may cause the value of the Fund’s
investments to be more affected by any single adverse
economic, political or regulatory event than the investments of a
more diversified investment portfolio.
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Withdrawal risk

If market events reduce the liquidity of a security or asset class,
the generally applicable timeframe for meeting withdrawal
requests may not be met. In addition, if an investor or a group of
investors seek to make large withdrawals, then selling assets to
meet those withdrawals may result in a detrimental impact on
the price received by the Fund for those assets. In certain
circumstances it may be necessary to suspend withdrawals to
allow sufficient time for liquidation of assets to meet
withdrawals. It may also be necessary to distribute capital of the
Fund by way of an in-specie distribution of the underlying assets
to investors.

Foreign currency risk

The Fund may have exposure to foreign assets or assets with
foreign currency earnings. These assets and earnings may be
subject to currency fluctuations between the Australian dollar
and the currency in which the investment is denominated which
may cause the value of an investment in the Fund to fall. The
Investment Manager will evaluate foreign exchange exposure of
the Fund and may choose to undertake transactions that aim to
reduce the impact of movements in exchange rates on the value
of the Fund's assets. However, there is no guarantee that the
strategy will be successful or that currency risks will be
mitigated. It may not be possible or practicable to hedge
successfully against currency exposure in all circumstances. The
cost of hedging is an expense that is borne by the Fund.

Investment manager/personnel risk

There is a risk that the Investment Manager (or any of its key
personnel) could change or be unable to perform their role for
an extended period of time, which in turn could have an impact
on the investment returns of the Fund.

Counterparty risk

Counterparty risk is the risk that the counterparty to a
transaction or contract (such as a broker or other agent of the
Trustee or Arrow Capital) may default on their obligations and
that the Fund may, as a result, experience an adverse investment
outcome or liability.

Service provider risk

The Fund relies on external service providers in connection with
its operations and investment activities. Services include prime
brokerage, investment management, custody and fund
administration. There is a risk that these service providers may
not meet their contractual obligations, or seek to terminate their
services to the Fund. In this situation, the Fund may be required
to replace a service provider and this may lead to a disruption to
the activities of the Fund.

Operational risk

Disruptions to administrative procedures or operational controls
may challenge day to day operations of the Fund. Adverse
impacts may arise internally through human error, technology or
infrastructure changes or through external events such as
regulatory changes.

Fund risk

Common risks associated with most managed funds include the
risk that: the Fund may be terminated, changes to the
investment strategy or conditions, changes to fees or expenses,
or changes to the Fund's operating rules (such as payments or
reinvestments of distributions, or additional investments). The
Trustee has the discretion to compulsorily redeem Units. In
addition, investing in the Fund may lead to different results
compared with investing directly in securities because of income
or capital gains accrued in the Fund and the consequences of
other investors investing in, or withdrawing from, the Fund.

Legal, regulatory and tax risk

Legal, regulatory and tax changes could occur during the term
of the Fund, which may adversely affect the Fund and its
underlying investments. The value or tax treatment of an
investment, or the effectiveness of the Fund's trading or
investment strategy may be adversely affected by changes in
government (including taxation) policies, regulations and laws,
or changes in generally accepted accounting policies or
valuation methods.

Prime broker and custodian risk

The Fund's investments may be borrowed, lent, pledged,
charged, rehypothecated, disposed of or otherwise used by the
Prime Broker for its own purposes, whereupon such assets will
become the absolute property of the Prime Broker (or that of its
transferee) or become subject to the charge created by such
charge, pledge or rehypothecation, as the case may be. The
Investment Manager will have a right against the Prime Broker
for the return of equivalent assets and will rank as an unsecured
creditor in relation thereto. As such, as is normal in prime broker
agreements, there is a risk that the Investment Manager may not
be able to recover such equivalent assets in full in the event of
the insolvency of the Prime Broker. Any cash which the Prime
Broker receives on the Fund's behalf will not typically be subject
to the client protections conferred by relevant laws. The Fund
will rank as an unsecured creditor to the Prime Broker in case of
their insolvency. Accordingly, the Fund may not be able to
recover equivalent assets in full should the Prime Broker
become insolvent.

Collateral and margin risk

The Fund is required to deliver collateral (including cash or
securities) to the Prime Broker in connection with short selling
and borrowing arrangements. The amount of collateral required
may increase significantly during periods of market volatility or if
the Prime Broker adjusts its margin requirements. The
Investment Manager may sell investments to meet margin calls.
If the Fund does not maintain sufficient collateral within the
required timeframe, the Prime Broker may close out or liquidate
positions. Such liquidations may occur at times or prices that are
unfavourable to the Fund and may result in losses being
realised.

Interest rate risk

Interest rate movements may adversely affect the value of the
Fund through their effect on the price of a security and the cost
of borrowing.

Pandemic and other unforeseen event risk

Health crises, such as pandemic and epidemic diseases, as well
as other catastrophes that interrupt the expected course of
events, such as natural disasters, war or civil disturbance, acts of
terrorism, power outages and other unforeseeable and external
events, and the public response to or fear of such diseases or
events, have and may in the future have an adverse effect on the
economies and financial markets either in specific countries or
worldwide and consequently on the value of the Fund's
investments. Further, under such circumstances the operations,
including functions such as trading and valuation, of the
Investment Manager and other service providers could be
reduced, delayed, suspended or otherwise disrupted.

Conflicts of interest risk

The Trustee, Investment Manager, their related bodies
corporate and various service providers may from time to time
act as issuer, investment manager, custodian, unit registry,
administrator, broker, distributor or dealer to other parties or
funds that have similar objectives to the Fund. It is therefore
possible that any of them may have potential conflicts of interest
with the Fund. The Trustee and its related bodies corporate may

Arrow Market Neutral Fund - Ordinary Class units Information Memorandum 7



invest in, directly or indirectly, or manage or advise other funds
which invest in assets which might also be purchased by the
Fund. Neither the Trustee nor its related bodies corporate nor
any person connected with it is under any obligation to offer
investment opportunities to the Fund. The Trustee maintains a
conflict of interest policy to ensure that it manages its
obligations to the Fund such that all conflicts (if any) are resolved
fairly.

Information risk

We are committed to ensuring that your information is kept
secure and protected from misuse and loss and from
unauthorised access, modification and disclosure. We use the
internet in operating the Fund and may store records in a cloud
system. If stored overseas, different privacy and other standards
may apply there. The internet does not however always result in
a secure information environment and although we take steps
we consider reasonable to protect your information, we cannot
absolutely guarantee its security.

Regulatory risk

The value of some investments may be adversely affected by
changes in Australian government policies, regulations and
laws, including tax laws and laws affecting registered managed
investment schemes. Changes to regulations can affect the
Fund's operation (for example changes to taxation rules can

affect the Fund's income payments), disclosure (for example new
regulations may require different information be reported or
disclosed compared to current information), or investment
activities (or example new regulations or tax rules may prohibit
or restrict practices or activities the Fund relies on).

Performance risk

There can be no assurance that the Fund will achieve its
objectives. Further, the Fund’ future performance depends
upon a number of factors with the Investment Manager,
including its ability to manage the investment strategy, and to
grow the funds under management.

Multiple unit class risk

The Fund offers separate classes of units for investment. The
classes are not separate legal entities and the assets of each
class will not be segregated. All of the assets of the Fund are
available to meet all of its liabilities, regardless of the class to
which such assets or liabilities are attributable. In practice,
cross-class liability will usually only arise where any separate
class becomes insolvent and is unable to meet all of its liabilities.
In this case, all of the assets of the Fund attributable to other
separate classes may be applied to cover the liabilities of the
insolvent classes. If losses or liabilities are sustained by a class in
excess of the assets attributable to such class, such excess may
be apportioned to the other classes.
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5. Investing in the Fund

Authorised Investments

The Fund is a wholesale fund and only wholesale clients within
the meaning of section 761G(7) or 761GA of the Act may invest
in the Fund. Accordingly, the Trustee will only accept
investments in the Fund from, and transfers of Units to, investors
who:

e invest over $500,000 in the Fund;

e provide the Investment Manager with a copy of a qualified
accountant’s certificate dated within the preceding two
(2) years that certifies the required level of income or assets;
or

e qualify as a "professional investor” within the meaning of
the Act.

Application process and cut-off times

Applications may be made only by written application using the
accompanying Application Form. The initial
application amount is $250,000. Additional applications can be
made by completing the Additional Application form. The
minimum additional application is $50,000.

minimum

The Trustee may vary the minimum amount requirements for
applications at its discretion.

The Administrator will acknowledge receipt of any subscription,
redemption or transfer request on behalf of the Fund, and in the
event no acknowledgement is received from the Administrator
within 5 Business Days of submitting the request, the Unitholder
should assume that the transaction request has not been
received and they should contact the Administrator via
telephone 03 9020 3000 or email: arrowmn@apexfunds.com.au
to confirm the status of their request.

Please note that cash and cheques cannot be accepted.

All applications will be processed using the month end unit
price. Applications are processed on the last Business Day of
each month (the “application date™’).

Cut-off times

Applications will be processed on the Subscription Day which is
generally the first Business Day of each month. The Application
Form must be received by the Administrator on or before the
last business day prior to the Subscription Day for it to be
processed on the next available Subscription Day. Cleared funds
must be received into the Fund's Application Account no later
than 5pm AEST on the day prior to the Subscription Day. For
example, if the Subscription Day is 1 October, the application
form and funds will need to be receipted by the Fund
Administrator by 5pm AEST on 30 September (or if
30 September is not a Business Day, the Business Day
immediately prior to 30 September). The Trustee may determine
a Subscription Day to be a day other than the first Business Day
of the month and investors will be notified if this is the case.

Initial ~ Application  Forms and relevant identification
documentation must be sent as certified copies to the
Administrator. The Administrator will not process any new
applications until it has received a properly completed and
signed original Application Form and originals or original
certified copies of applicable identification documentation
required under Anti-Money Laundering and Counter Terrorism
Financing Legislation. See ‘Anti-Money Laundering’ in section 7
of this document and the Application Form for more details.
Neither the Administrator, Trustee or Investment Manager
accept any responsibility or liability for any loss caused as a
result of nonreceipt or ineligibility of any mail, facsimile notice or
email or for any loss caused in respect of any action taken as a

consequence of such instruction believed in good faith to have
originated from properly authorised persons. The Fund will
retain any interest earned on any application monies.

Terms and conditions for applications

Under the Anti-Money Laundering and Counter-Terrorism
Financing Act 2006 and the Foreign Account Tax Compliance
Act (FATCA) applications made without providing all the
information and supporting identification documentation
requested on the Application Form cannot be processed until
all the necessary information has been provided. As a result,
delays in processing your application may occur.

Equity Trustees reserves the right to refuse any application
without giving a reason. If for any reason Equity Trustees or the
Administrator refuses or is unable to process your application to
invest in the Fund, the Administrator will return your application
money to you, subject to regulatory considerations, less any
taxes or bank fees in connection with the application. You will
not be entitled to any interest on your application money in this
circumstance.

Withdrawal process and cut-off times

If a Unitholder redeems Units in the Fund, the Investment
Manager will, to the extent necessary, liquidate securities it
holds as long and short positions in the Fund. Redemption
requests must be submitted and received by the Administrator
by 5pm AEST on the last Business Day of each month
("Redemption Day”), and if the redemption request is accepted,
the Unitholder will receive the withdrawal price calculated on
the Valuation Day being the last Business Day of the subsequent
calendar month. For example, if a redemption request is
received by the last Business Day in September, the Valuation
Day will be 31 October with funds paid in November.

Withdrawal prices for Units will be calculated based on the Net
Asset Value of the Series (after allocation of profits, losses and
performance fees when applicable) divided by the number of
Units on issue in that Series rounded down to the nearest cent
(with the benefit of any rounding to be retained by the Fund).
The Net Asset Value for each Series will be calculated by the
Administrator and approved by the Trustee.

If the original request is received by the Administrator after the
relevant Redemption Day deadline, it will be treated as a
request for the following Redemption Day. Unitholders may only
redeem Units if they have correctly completed and submitted
the attached Redemption Request Form, which must be signed
by the Unitholder. The Redemption Request Form should be
sent, faxed or emailed to the Administrator (the contact details
are included on the Redemption Request Form).

The Trustee may suspend the redemption of Units and the
payment of redemptions if it believes that it is in the best
interests of Unitholders as a whole. Redemption requests
received during a suspension period will be processed at the
next Redemption Day after the end of the suspension.

Redemptions will generally occur by way of electronic funds
transfer to the investor's nominated AUD denominated
Australian or New Zealand domiciled bank account in the name
of the Unitholder from which the application funds derived.
Normal bank charges will apply. The terms of the Constitution
also allow a redemption to be paid by way of distribution of
Fund Assets.

If Unitholders choose to send Redemption Request Forms by
post, facsimile or email, they bear the risk of such requests not
being received. None of the Administrator, the Trustee or the
Investment Manager accept any responsibility or liability for any
loss caused as a result of non-receipt or ineligibility of any mail,
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facsimile notice or email or for any loss caused in respect of any
action taken as a consequence of such instruction believed in
good faith to have originated from properly authorised persons.

The Trustee has the discretion to allow redemptions at other
times and with longer or shorter notice periods.

The minimum withdrawal is nil.

Equity Trustees reserves the right to fully redeem your
investment if your investment balance in the Fund falls below an
amount determined by the Trustee as a result of processing your
withdrawal request. Equity Trustees can deny a withdrawal
request in certain circumstances, including where accepting the
request is not in the best interests of investors in the Fund or
where the Fund is not liquid (as defined in the Corporations Act).
When the Fund is not liquid, an investor can only withdraw when
Equity Trustees makes a withdrawal offer to investors in
accordance with the Corporations Act. Equity Trustees is not
obliged to make such offers.

Withdrawal request terms

We reserve the right to accept or reject withdrawal requests in
whole or in part at our discretion. We have the discretion to
delay processing withdrawal requests where we believe this to
be in the best interest of the Fund's investors.

Withdrawal payments will not be made to third parties
(including authorised nominees), and will only be paid directly to
the investor's bank account held in the name of the investor at a
branch of an AUD denominated Australian or New Zealand
domiciled bank. By lodging a withdrawal request the investor
releases, discharges and agrees to indemnify Equity Trustees
from and against any and all losses, liabilities, actions,
proceedings, account claims and demands arising from any
facsimile or email withdrawal request.

You also agree that any payment made in accordance with the
email instructions shall be in complete satisfaction of the
obligations of Equity Trustees, notwithstanding any fact or
circumstance including that the payment was made without your
knowledge or authority.

When you are withdrawing, you should take note of the
following:

e We are not responsible or liable if you do not receive, or are
late in receiving, any withdrawal money that is paid
according to your instructions.

e We may contact you to check your details before processing
your withdrawal request. This may cause a delay in finalising
payment of your withdrawal money. No interest is payable
for any delay in finalising payment of your withdrawal
money.

e If we cannot satisfactorily identify you as the withdrawing
investor, we may refuse or reject your withdrawal request or
payment of your withdrawal proceeds will be delayed. We
are not responsible for any loss you consequently suffer.

e As an investor who is withdrawing, you agree that any
payment made according to instructions received by post,
courier, or email, shall be a complete satisfaction of our
obligations, despite any fact or circumstances such as the
payment being made without your knowledge or authority.

e You agree that if the payment is made according to all the
terms and conditions for withdrawals set out in this IM you
and any person claiming through or under you, shall have no
claim against Equity Trustees or the Investment Manager in
relation to the payment.

We are permitted, in accordance with the Constitution, to pay
proceeds in kind (i.e. in specie).

Income Distributions

Any Fund income available for distribution, less expenses, will
be distributed annually, as soon as practicable after each

30 June or otherwise as determined by the Trustee. The
distribution will be calculated and distributed based on the
unitholding as at 30 June. Where a Unitholder redeems its units,
or has redeemed its units during the year, the Trustee may
determine the amount of the Fund net income that is referable
to those redeemed units. Where income is referable to
redeemed Units, the redemption proceeds may comprise
capital and income in proportions determined by the Trustee
pursuant to the Fund Constitution. The Trustee will notify the
Unitholder of the composition of the redemption proceeds after
30 June.

For Unitholders who remain invested at a distribution date, the
Trustee will calculate distributions referable to each Class and
Series. Distributions will be based on the Fund’s income for that
tax year, after taking into account any income that may have
been distributed as redemption proceeds.

Investors may change their existing distribution option, by
notifying the Administrator, in writing, at least thirty (30) Business
Days before 30 June. Units issued for reinvestment of
distributions will be issued at the unit price applicable on the
Subscription Day after the distribution entitlement arises. No
buy/sell spread is applied in respect of such Units.

Distributions may be made up of both income and capital. The
Trustee may in its absolute discretion accept or reject a written
direction from a Unitholder in relation to distributions and is not
required to give any reasons. The Trustee reserves the right to
cancel distribution reinvestments. Unitholders will be notified if
this occurs.

An investor's share of any distributable income is calculated in
accordance with the Constitution and is generally based on the
number of units held by the investor at the end of the
distribution period.

The Fund usually distributes income annually at the end of June.
Distributions are calculated on the last day of the period and are
normally paid to investors as soon as practicable after the
distribution calculation date.

Investors in the Fund can indicate a preference to have their
distribution:

e reinvested back into the Fund; or

o directly credited to their nominated AUD Australian or New
Zealand domiciled bank account.

Investors who do not indicate a preference will have their
distributions  automatically  reinvested. Applications  for
reinvestment will be taken to be received at the end of the
relevant distribution period. Distributions are reinvested on the
distribution date at the unit price (which excludes the
distribution amount) calculated as at the last day of the
distribution period. There is no Buy Spread on distributions that
are reinvested.

At the end of a distribution period, the Fund’s unit price will
typically fall to reflect the amount of any distribution. Because
distribution entitlements are calculated over the entire period,
the closer you invest to the end of that period, the greater the
likelihood that a portion of your investment will be returned to
you as income through the distribution.

In some circumstances, an investor's withdrawal proceeds may
be taken to include a component of distributable income.
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Reinvestment of distributions

The allotment of Units pursuant to a distribution of income as
described in this IM is provided on the following basis:

At the time the price of the Units allotted as part of a distribution
reinvestment is set, the Trustee will not have any information
that is not publicly available that would, or would be likely to,
have a material adverse effect on the realisable price of the Units
if the information were publicly available.

The right to acquire Units as part of a distribution reinvestment
will be offered to all Unitholders in the Fund of the same class,
other than those who are resident outside Australia or New
Zealand and who are excluded by the Trustee so as to avoid
breaching overseas laws.

Units will be issued or transferred on the terms disclosed to
Unitholders in this IM, and will be subject to the same rights as
Units issued or transferred to all Unitholders of the same class
who agree to receive the Units.

Unitholders have the right to receive, on request and free of
charge, a copy of:

e the most recent annual report of the Fund (if any)

e the most recent financial statements of the Fund (if any)
e acopy of the auditor’s report on those statements (if any)
e thecurrentIM

e the Fund Constitution and any amendments to it.

Copies may be  obtained online by visiting
https://arrow-cap.com/arrow-market-neutral-fund/ or through
the Trustee.

Issue of Units and Series

Investors will be issued a number of Units in the Fund. The
Administrator will issue different Series of Units to investors,
depending on when their investment in the Fund is made. The
Issue Price will be based on the NAV of the Fund at the
immediately preceding Valuation Day (see Valuations and Unit
Pricing below) or $1 for the initial Units in the Fund. A new Series
will be issued if the NAV of the main series is under the High
Watermark for that Series in order to ensure that Unitholders
bear the performance fee according to the actual performance
of their Units. As described in Section 6, the Trustee is entitled to
receive a performance fee with respect to each Series in the
event that a Series’ performance exceeds the High Watermark
based on the previous high Net Asset Value of the applicable
Series. As Unitholders may apply for Units at different times and
at a different Net Asset Value per Unit relative to the High
Watermark, the issuance of a new Series will enable
performance fees to be allocated equitably among Unitholders.

As soon as practicable after the last Valuation Day in each
Performance Period, all Units in all Series which have borne a
performance fee in respect of the relevant Performance Period
will normally be consolidated into a single Series, being the
oldest Series of such Class to have borne a performance fee in
respect of the relevant Performance Period. The High
Watermark for all Units of the consolidated Series will be the
NAV per Unit of that consolidated Series as at the last Valuation
Day in the relevant Performance Period, after payment of the
performance fee. If a performance fee is not payable for a
particular Series at the end of the Performance Period, the
Series will not be consolidated.

Each Series will be designated sequentially where the initial
Series issued will be Ordinary Class — Main Series, followed by
Series MONTH/ YEAR e.g. Ordinary Series Jan 2016, Ordinary
Series Feb 2016 and so on.

Such reclassifications will not result in any economic change in a
Unitholder’s investment and will be accomplished by
withdrawing all Units.

Valuations and Unit Pricing

The Trustee has delegated to the Administrator the
determination of the Net Asset Value of the Fund and the Net
Asset Value per Share of each Class and, if applicable, series,
subject to the overall supervision and direction of the Trustees.
In determining the Net Asset Value of the Fund and the Fund,
and the Net Asset Value per Share of each Class and series, the
Administrator will follow the valuation policies and procedures
adopted by the Fund and the Fund as set out above.

For the purpose of calculating the Net Asset Value of the Fund
and the Fund, the Administrator shall, and shall be entitled to,
rely on, and will not be responsible for the accuracy of, financial
data furnished to it by the Prime Broker(s) appointed by the
Fund, market makers and/or independent third party pricing
services.

In the case where the Fund may hold unlisted assets or assets
which cannot be readily valued by an independent third party
pricing vendor the Trustee may determine (in conjunction with
the investment manager) a valuation price. This valuation price
will be in accordance with the Trustee’s pricing and valuation
policy to be used to determine the Net Asset Value of the Fund.

The Administrator may also use and rely on industry standard
financial models or other financial models approved by the
Trustee in pricing any of the Fund’s and/or the Fund's securities
or other assets. If and to the extent that the Trustee or the
Investment Manager are responsible for or otherwise involved in
the pricing of any of the Fund's portfolio securities or other
assets, the Administrator may accept, use and rely on such
prices in determining the Net Asset Value of the Fund and the
Fund and shall not be liable to the Fund and/or the Fund in so
doing.

As of the close of business in the last relevant market to close on
the last Business Day of each month, the Fund’s Net Asset Value
and the Net Asset Value per Unit of each Class and Series will be
determined. The Net Asset Value of the Fund will generally be
equal to the total assets minus the total liabilities of the Fund,
including accruals for all fees and expenses. The Net Asset Value
per Unit of each Series will be calculated based on the Net Asset
Value of the applicable Series (after allocation of profits, losses
and performance fee when applicable) divided by the number of
Units on issue in that Series. The expenses incurred are charged
at the Fund level and apportioned between the Series prior to
the allocation of profits, losses and performance fee (if any) for
each applicable Series. Unitholders will be advised of the Net
Asset Value of their Units monthly in the monthly statement. The
Fund Constitution allows Unit prices to be adjusted for a
buy/sell spread at the Trustee's discretion. However, the Fund
currently does not charge any buy/sell spread for Units in the
Fund.

Reporting
Unitholders will receive the NAV of the Fund on a monthly basis,
monthly performance reviews and yearly audited reports.

Rights and Liabilities of Unitholders

Rights of the Unitholders are governed by the Constitution and
the Corporations Act. The Constitution provides that the liability
of Unitholders is limited to the assets of the Fund.
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6. Fees and other costs

The Trustee is entitled to receive the Trustee, Management and
Performance Fees listed below under the Fund’s Constitution.
Under the Investment Management Agreement, between the
Trustee and the Investment Manager, the Investment Manager is
entitled to be paid the management and performance fees. The
Trustee will pay the management and performance fees to the
Investment Manager out of the fees to which the Trustee is
entitled, direct from the Fund. The Investment Manager may
elect to have its management and performance fees paid
directly to a nominated bank account or have them reinvested
as Units in the Fund. Any fees reinvested in the Fund will be
reinvested in the Management Class units at the NAV calculated
as at the previous Valuation Day. These following fees are
applicable as at the date of this Information Memorandum

Management fee

A management fee of 2.00% per annum (excluding GST) of the
gross asset value (“GAV") of the Fund accrues and is payable by
the Fund to the Trustee monthly in arrears. The GAV of the Fund
is the value of all its assets before management and
performance fees.

All other ordinary expenses related to the establishment and
operation of the Fund, including Trustee, custody, auditing and
tax fees, are separately recovered from the Fund.

Performance Fee

A performance fee of 20% of the Outperformance (excluding
GST) is payable to the Trustee. The performance fee is referrable
to the Series you have invested in. Outperformance is calculated
as the amount by which the NAV per Unit of the relevant Series
exceeds the High Watermark ("HWM"). The High Watermark
means, until a performance fee for that Series first becomes
payable, the Issue Price or otherwise, the highest NAV per Unit
of the Series at the beginning of any Performance Period. The
performance fee is calculated and accrues monthly against the
relevant Series and is paid in arrears at the end of each month
("Performance Period”).

Further information regarding fees and other costs
Application fee

There will be no application fee for applications for Units in the
Fund for the duration of this Information Memorandum.

Exit fee

There will be no exit fee on redemptions of Units in the Fund for
the duration of this Information Memorandum.

Goods and services tax

Unless otherwise stated, all fees and charges quoted in this
Information Memorandum are quoted exclusive of GST. Where
subject to GST, the fees and charges quoted in this IM will be
increased by an amount equal to the GST payable, at the rate
applying on the date of the fee or charge. GST incurred by the
Fund on fees, charges and on reimbursement of expenses will
be claimed as input tax credits (ITCs) or reduced input tax
credits (RITCs) to the extent of the Fund’s entitlement thereto.

Commission payments

To the extent permitted by law, Arrow Capital may pay fees,
commissions and/or trailing commissions to financial
intermediaries who introduce capital to the Fund. Some
financial intermediaries may elect to rebate all or some of their
fee or commission and waive any trailing commission as part of
their fee arrangement with investors. Such independent
financial intermediaries are not agents of Arrow Capital, and
Arrow Capital is not liable for their acts or omissions.

Soft Commissions

Arrow Capital may have soft commission arrangements in place
with brokers and counterparties it uses to execute transactions.
Arrow may receive a benefit based on certain metrics, such as
numbers of trades executed through the respective broker or
counterparty. Benefits received may include, among other
things: research and information services; portfolio risk and
trade analysis; or particular trade execution capabilities. The
benefits of such arrangements are generally used to assist Arrow
in managing the Fund.

Other fees and expenses

The Trustee is entitled in accordance with the Fund's
Constitution to be reimbursed for all expenses incurred in
relation to the establishment, administration or management of
the Fund in the proper performance of its duties. The Fund will
pay out of Fund assets ordinary direct expenses such as Trustee,
custodial, administrative, accounting, registry, legal, banking
and audit expenses properly incurred in respect of the Fund.
These represent the operating expenses and outgoings in
connection with the start-up costs and day-to-day operation of
the Fund. Extraordinary expenses, such as the costs of
convening Unitholder meetings or defending a third party claim
made against the Fund, will also be paid by the Fund.

Fees waiver, deferral or reduction

Arrow Capital retains the sole discretion to elect to waive, defer
or reduce any fees from time to time. Any such waiver, deferral
or reduction will in no way affect the right to receive any fees
payable. Arrow Capital retains the absolute discretion to rebate,
waive, defer or reduce all or any part of any fees applicable to
Units for certain Unitholders and/or pay all or part of such fees to
third parties for services related to the placement of Units.

Transaction and other costs

In managing the assets of the Fund, the Fund may incur
transaction costs such as brokerage, settlement costs, clearing
costs and applicable stamp duty when assets are bought and
sold. This generally happens when the assets of a fund are
changed in connection with day-to-day trading or when there
are applications or withdrawals which cause net cash flows into
or out of a fund.

All government taxes such as stamp duty and GST will be
deducted from the Fund as appropriate. RITCs will also be
claimed by the Fund where appropriate to reduce the cost of
GST to the Fund.
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7. Other Important Information
Cooling off period

No cooling off period applies to units offered under this IM.

Constitution

The Fund is governed by a Constitution which, together with
other relevant laws, regulate the Fund and the legal relationship
with Unitholders. The Fund's Constitution is binding on all
Unitholders. The Constitution contains provisions limiting the
requirement of the Trustee to compensate Unitholders.
Generally, if the Trustee complies with its duties, it will not be
required to compensate a Unitholder for the loss unless
required by law.

The Trustee is entitled to be indemnified against all expenses,
losses and liabilities that are incurred in the course of its office or
in relation to the establishment, administration or management
of the Fund, in the proper performance of its duties.

The Constitution seeks to limit Unitholder’s liability to the Fund.
However, these provisions have not been determined by the
courts and as such no assurance can be given to limit
Unitholder's liability.

This IM sets out certain elements of the Constitution. To the
extent that any inconsistencies exist between this IM and the
Constitution, the terms of the Constitution prevail. A copy of the
Constitution is available on request from the Trustee or the
Investment Manager.

The Trustee may amend the Constitution from time to time,
provided that it does not adversely affect Unitholders’ rights;
otherwise approval will be required by special resolution of the
Unitholders.

Other provisions in the Constitution also deal with:
e duties and rights of the Trustee;

e calculations applicable to Unitholders including Unit prices,
NAV of the Fund and performance fees;

e Unitholders’ rights, including rights to receive distributions
and to make withdrawals from the Fund;

e the Trustee’s right to withdraw Units;

e limits on fees and charges and the Trustee's indemnity from
the Fund;

e termination and winding up of the Fund;
e Unitholders meetings; and

e procedure to handle complaints.

Unitholder Interest/Rights

The beneficial interest in the Fund is divided into Units. A
Unitholder holds Units subject to the rights, restrictions and
obligations attaching to the Units. A Unit does not provide an
interest in any particular part of the Fund or in any particular
asset or property. Units may be issued in fractions.

Additional Unitholders may be admitted to the Fund upon such
terms and conditions as are permitted by the Trustee (without
the consent of any other Unitholders) and the Constitution,
which terms and conditions may differ from those applicable to
other Unitholders on matters relating to, without limitation, lock
up/commitment periods, notice periods,
management/incentive fees and information rights.

Classes of Units

New classes of Units in the Fund may be established by the
Trustee without the approval of the existing Unitholders. Subject
to the Corporations Act, the Trustee will have the discretion to
waive or modify the application of any provision of the
Information Memorandum or grant special or more favourable
rights with respect to any provision, including, without limitation,

the provisions relating to fees, allocations, redemptions,
transfers, notices and transparency into the Fund's portfolio,
with respect to any class of Unitholders, without notice to, or the
consent of, other Unitholders. Initially the Trustee will issue Units
in two separate classes - Management Class and Ordinary Class.
The information in this Information Memorandum applies to
Units issued in the Ordinary Class.

Administration Agreement

The Trustee has entered into an administration agreement with
the Administrator. The Administrator will perform certain
administrative, accounting, registrar and transfer agency
services for the Fund.

Administrator

Apex Fund Services Pty Ltd (also referred to as ‘Administrator’ in
this Information Memorandum) has been appointed as the
administrator of the Fund. The Administrator has not been
involved in the preparation of this Information Memorandum
and takes no responsibility for its contents.

The Administrator and its affiliates are responsible for the
general administration of the Fund that includes keeping the
register of unitholders, arranging for the issue and redemption
of units and calculation of asset valuations and fees.

The Administrator and its affiliates are entitled to be
indemnified by the Fund against all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever
(other than those resulting from the fraud, gross negligence or
willful default on the part of the Administrator) which may be
imposed on, incurred by or asserted against the Administrator in
performing its obligations or duties.

The Administrator and its affiliates are a service provider to the
Fund and have no responsibility or authority to make investment
decisions, or render investment advice, with respect to the
assets of the Fund. The Administrator is not responsible for, and
accepts no responsibility or liability for, any losses suffered by
the Fund as a result of any investment decision.

None of the Administrator, any of its affiliates or any of its related
bodies corporate, guarantees in any way the performance of the
Fund, repayment of capital from the Fund, any particular return
from, or any increase in, the value of the Fund.

The Administrator and its affiliates are not responsible for any
failure by the Fund or the Investment Manager to adhere to the
investment objective, policy, investment restrictions, borrowing
restrictions or operating guidelines. The Administrator will not
participate in transactions or activities or make any payments
denominated in U.S. dollars, which, if carried out by a U.S.
person, would be subject to OFAC sanctions.

The Administrator has delegated certain functions and duties to
its affiliates in Australia — Apex Fund Services (Australia) Pty Ltd
and may use other affiliates in other countries to perform
obligations in connection with the Fund in the future. However,
the principal register will be maintained by the Apex Fund
Services (Australia) Pty Ltd.

Investment Management Agreement

The Trustee has entered into an investment management
agreement with the Investment Manager. As Investment
Manager of the Fund, Arrow Capital will manage the Fund in
accordance with the investment objectives and guidelines, set
out in the investment management agreement.
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Unitholder’s liability

The Constitution for the Fund provides that unless there is a
separate agreement with a Unitholder, no Unitholder can be
called on to contribute to the assets of the Fund or to its
creditors if the Fund is liquidated or becomes insolvent.
Therefore, it is expected that Unitholders will not be under any
obligation if a deficiency in the assets of the Fund was to occur.
However, this view has not been fully tested and so it is not
possible to give an absolute assurance that a Unitholder's
liability will be limited in all circumstances.

In general, the liability of a Unitholder is limited to the amount (if
any) which remains unpaid in relation to their subscription for
units and certain amounts in respect of tax. The Trustee is
permitted to deduct certain amounts owed to the Trustee from
amounts payable to Unitholders.

Non-listing of units

The units of the Fund are not listed on any stock exchange and
no application will be made to list the units of the Fund on any
stock exchange.

Termination of the Fund

The Trustee may resolve at any time to terminate, liquidate and
wind up the Fund in accordance with the Fund’s Constitution.
The Fund may otherwise terminate if required by law. A notice
will be provided to Unitholders advising of the Fund's
termination. Upon termination and after conversion of Fund
assets into cash and payment of, or provision for, all costs and
liabilities (actual and anticipated), the net proceeds will be
distributed pro-rata amongst all Unitholders according to the
number of units they hold in the Fund.

Compliance Plan

Equity Trustees has prepared and lodged a compliance plan for
the Fund with ASIC. The compliance plan describes the
procedures used by Equity Trustees to comply with the
Corporations Act and the Constitution of the Fund. Each year
the compliance plan for the Fund is audited and the audit report
is lodged with ASIC.

Unit Pricing Discretions Policy

Equity Trustees has developed a formal written policy in relation
to the guidelines and relevant factors taken into account when
exercising any discretion in calculating unit prices (including
determining the value of assets and liabilities). A copy of the
policy and, where applicable and to the extent required, any
other relevant documents in relation to the policy (such as
records of any discretions which are outside the scope of, or
inconsistent with, the unit pricing policy) will be made available
to investors free of charge on request.

Joint Account Operation

For joint accounts, unless indicated to the contrary on the
Application Form, each signatory must sign withdrawal
requests. Please ensure all signatories sign the declaration in the
Application Form. Joint accounts will be held as joint tenants
unless we are advised to the contrary in writing.

Appointment of Authorised Nominee to Operate
Account

You can appoint a person, partnership or company as your
authorised signatory. To do so, please nominate them on the
initial Application Form and have them sign the relevant
sections. If a company is appointed, the powers extend to any
director and officer of the company. If a partnership is

appointed, the powers extend to all partners. Such
appointments will only be cancelled or changed once we
receive written instructions from you to do so.

Once appointed, your authorised signatory has full access to
operate your investment account for and on your behalf. This
includes the following:

e making additional investments;

e requesting income distribution instructions to be changed;
e withdrawing all or part of your investment;

e changing bank account details;

e enquiring and obtaining copies of the status of your
investment; and

e having online account access to your investment.
e If you do appoint an authorised signatory:
e you are bound by their acts;

e you release, discharge and indemnify us from and against
any losses, liabilities, actions, proceedings, account claims
and demands arising from instructions received from your
authorised representatives; and

e you agree that any instructions received from your
authorised representative shall be complete satisfaction of
our obligations, even if the instructions were made without
your knowledge or authority.

Electronic Instructions

If an investor instructs Equity Trustees by electronic means, such
as facsimile, email or via the internet the investor releases Equity
Trustees from and indemnifies Equity Trustees against, all losses
and liabilities arising from any payment or action Equity Trustees
makes based on any instruction (even if not genuine):

e that Equity Trustees receives by an electronic
communication bearing the investor’s investor code; and

e which appears to indicate to Equity Trustees that the
communication has been provided by the investor (for
example, it has. a signature which is apparently the
investor's or an authorised signatory’s or it has an email
address which is apparently the investor’s).

The investor agrees that neither the investor nor anyone
claiming through the investor has any claim against Equity
Trustees or the Fund in relation to such payments or actions.

There is a risk that a fraudulent withdrawal request can be made
by someone who has access to an investor's investor code and a
copy of their signature or email address. Please take care.

Constitution of the Fund

You will be issued units in the Fund when you invest. Each unit
represents an equal undivided fractional beneficial interest in
the assets of the Fund as a whole subject to liabilities, but does
not give you an interest in any particular property of the Fund.

Equity Trustees’ responsibilities and obligations, as the Trustee
of the Fund, are governed by the Constitution as well as the
Corporations Act and general trust law. The Constitution
contains a number of provisions relating to the rights, terms,
conditions and obligations imposed on both Equity Trustees, as
the Trustee of the Fund, and investors. Some of the provisions of
the Constitution are discussed elsewhere in this IM.

Other provisions relate to an investor's rights under the

Constitution, and include:

e aninvestor’s right to share in any Fund income, and how we
calculate it;

e what you are entitled to receive when you withdraw or if the
Fund is wound up;
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e aninvestor’s right to withdraw from the Fund - subject to the
times when we can cease processing withdrawals, such as if
the Fund becomes ‘illiquid’;

e the nature of the units - identical rights attach to all units;

and

e an investor’s rights to attend and vote at meetings — these
provisions are mainly contained in the Corporations Act.

e There are also provisions governing our powers and duties,
including:

e how we calculate unit prices, the maximum amount of fees
we can charge and expenses we can recover;

e when we can amend the Constitution - generally we can
only amend the Constitution where we reasonably believe
that the changes will not adversely affect investors’ rights.
Otherwise the Constitution can only be amended if
approved at a meeting of investors;

e when we can retire as the Trustee of the Fund;

e when we can be removed as the Trustee of the Fund - which
is when required by law; and

e our broad powers to invest, borrow and generally manage
the Fund.

e The Constitution also deals with our liabilities in relation to
the Fund and when we can be reimbursed out of the Fund’s
assets.

e Forexample:

e subject to the Corporations Act we are not liable for acting
in reliance and good faith on professional advice;

e subject to the Corporations Act we are not liable for any loss
unless we fail to act in good faith or we act negligently; and

e we can be reimbursed for any liabilities we incur in
connection with the proper performance of our powers and
duties in respect of the Fund.

e As mentioned above, Equity Trustees’ responsibilities and
obligations as the Trustee of the Fund are governed by the
Constitution of the Fund, the Corporations Act and general
trust law, which require that we:

e actin the best interests of investors and, if there is a conflict
between investors' interests and our own, give priority to
investors;

e ensure the property of the Fund is clearly identified, held
separately from other funds and our assets, and is valued
regularly;

e ensure payments from the Fund's property are made in
accordance with the Constitution and the Corporations Act;

and

e report to ASIC any breach of the Corporations Act in
relation to the Fund which has had, or is likely to have, a
materially adverse effect on investors’ interests.

Copies of the Constitution are available, free of charge, on
request from Equity Trustees.

Indemnity

Equity Trustees, as the Trustee of the Fund, is indemnified out of
the Fund against all liabilities incurred by it in properly
performing or exercising any of its powers or duties in relation to
the Fund. To the extent permitted by law, this indemnity
includes any liability incurred as a result of any act or omission of
a delegate or agent appointed by the Trustee. Equity Trustees
may retain and pay out any monies in its hands all sums
necessary to affect such an indemnity.

Related party transactions

The Trustee and its associates are entitled to enter into or be
interested on their own account in any transactions entered into
on behalf of the Fund or with any company or body in which the
Fund is invested or who provides services to the Fund. Any such
transactions will be on arm’s length commercial terms. The
Trustee and its associates are also permitted to hold units in any
capacity.

Investment Manager consents

Arrow Capital has given, and at the date of this IM has not
withdrawn, its written consent:

e to be named in this IM as the Investment Manager of the
Fund; and

e to the inclusion of the statements made about it, the Fund,
the investment strategy of the Fund and to the statistical
information attributed to it in the form and context in which
this information appears.

Arrow Capital has not otherwise been involved in the
preparation of this IM, nor has it caused or otherwise authorised
the issue of this IM. Neither Arrow Capital nor their employees
or officers accept any responsibility arising in any way for errors
or omissions from this IM, other than in relation to the
statements for which they have provided consent.

Administrator consents

Apex Fund Services Pty Ltd has given, and at the date of this IM
has not withdrawn, its written consent:

e tobenamedin this IM as the Administrator of the Fund; and

e to the inclusion of the statements made about it and the
Fund in the form and context in which this information
appears.

Apex Fund Services Pty Ltd has not otherwise been involved in
the preparation of this IM, nor have they caused or otherwise
authorised the issue of this IM. Neither Apex Fund Services nor
their employees or officers accept any responsibility arising in
any way for errors or omissions from this IM, other than in
relation to the statements for which they have provided consent.

Indemnification of the Investment Manager

Under the terms of the Investment Management Agreement,
Equity Trustees, in its capacity as trustee of the Fund,
indemnifies and agrees to hold harmless the Investment
Manager against any loss or liabilities reasonably incurred by the
Investment Manager, and any direct costs, charges and
expenses incurred by the Investment Manager by reason of the
Investment Manager performing its duties and obligations
under the Investment Management Agreement. The Investment
Manager will not be entitled to be indemnified in relation to any
such loss, liability, cost, charge or expense to the extent to which
it is caused by the Investment Manager's negligence, fraud or
dishonesty.

Your privacy

The Australian Privacy Principles contained in the Privacy Act
1988 (Cth) (“Privacy Act”) regulate the way in which we collect,
use, disclose, and otherwise handle your personal information.
Equity Trustees is committed to respecting and protecting the
privacy of your personal information, and our Privacy Policy
details how we do this.

Itis important to be aware that, in order to provide our products
and services to you, Equity Trustees may need to collect
personal information about you and any other individuals
associated with the product or service offering. In addition to
practical reasons, this is necessary to ensure compliance with
our legal and regulatory obligations (including under the
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Corporations Act, the AML/CTF Act and taxation legislation). If
you do not provide the information requested, we may not be
able to process your application, administer, manage, invest,
pay or transfer your investment(s).

You must therefore ensure that any personal information you
provide to Equity Trustees is true and correct in every detail. If
any of this personal information (including your contact details)
changes, you must promptly advise us of the changes in writing.
While we will generally collect your personal information from
you, your broker or adviser or the Investment Manager and
Administrator directly, we may also obtain or confirm
information about you from publicly available sources in order to
meet regulatory obligations.

In terms of how we deal with your personal information, Equity
Trustees will use it for the purpose of providing you with our
products and services and complying with our regulatory
obligations. Equity Trustees may also disclose it to other
members of our corporate group, or to third parties who we
work with or engage for these same purposes. Such third parties
may be situated in Australia or offshore, however we take
reasonable steps to ensure that they will comply with the Privacy
Act when collecting, using or handling your personal
information.

The types of third parties that we may disclose your information
to include, but are not limited to:

e stockbrokers, financial advisers or adviser dealer groups,
their service providers and/or any joint holder of an
investment;

e those providing services for administering or managing the
Fund, including the Investment Manager, Custodian and
Administrator, auditors, or those that provide mailing or
printing services;

e our other service providers;

e regulatory bodies such as ASIC, ATO, APRA and AUSTRAC;
and

e other third parties who you have consented to us disclosing
your information to, or to whom we are required or
permitted by law to disclose information to.

Equity Trustees or the Investment Manager may from time to
time provide you with direct marketing and/or educational
material about products and services they believe may be of
interest to you. You have the right to “opt out” of such
communications by contacting us using the contact details
below.

In addition to the above information, Equity Trustees’ Privacy
Policy contains further information about how we handle your
personal information, and how you can access information held
about you, seek a correction to that information, or make a
privacy-related complaint.

Full details of Equity Trustees’ Privacy Policy are available at
www.egt.com.au. You can also request a copy by contacting
Equity Trustees’ Privacy Officer on +61 3 8623 5000 or by email
to privacy@eqt.com.au.

Information on underlying investments

Information regarding the underlying investments of the Fund
will be provided to a Unitholder in the Fund on request, to the
extent Equity Trustees is satisfied that such information is
required to enable the Unitholder to comply with its statutory
reporting obligations. This information will be supplied within a
reasonable timeframe having regard to these obligations.

Foreign Account Tax Compliance Act (“FATCA")

In April 2014, the Australian Government signed an
intergovernmental agreement (“IGA”) with the United States of
America ("U.S."”), which requires all Australian financial
institutions to comply with the FATCA Act enacted by the U.S. in
2010.

Under FATCA, Australian financial institutions are required to
collect and review their information to identify U.S. residents
that invest in assets through non-U.S. entities. This information is
reported to the Australian Taxation Office (“"ATO"). The ATO
may then pass that information onto the U.S. Internal Revenue
Service.

In order to comply with the FATCA obligations, we may request
certain information from you. Failure to comply with FATCA
obligations may result in the Fund, to the extent relevant, being
subject to a 30% withholding tax on payment of U.S. income or
gross proceeds from the sale of certain U.S. investments. If the
Fund suffers any amount of FATCA withholding and is unable to
obtain a refund for the amounts withheld, we will not be
required to compensate Unitholders for any such withholding
and the effect of the amounts withheld will be reflected in the
returns of the Fund.

Common Reporting Standard (“CRS")

The CRS is a standardised set of rules developed by the
Organisation of Economic Co-operation and Development that
requires certain financial institutions resident in a participating
jurisdiction to document and identify reportable accounts and
implement due diligence procedures. These financial
institutions will also be required to report certain information on
reportable accounts to their relevant local tax authorities.

Australia signed the CRS Multilateral Competent Authority
Agreement and has enacted provisions within the domestic tax
legislation to implement CRS in Australia. Australian financial
institutions need to document and identify reportable accounts,
implement due diligence procedures and report certain
information with respect to reportable accounts to the ATO. The
ATO may then exchange this information with foreign tax
authorities in the relevant signatory countries.

In order to comply with the CRS obligations, we may request
certain information from you. Unlike FATCA, there is no
withholding tax that is applicable under CRS. However,
penalties may apply for failing to comply with the CRS
obligations.

Anti-Money Laundering and Counter Terrorism
Financing ("AML/CTF")

Australia's AML/CTF laws require Equity Trustees to adopt and
maintain a written AML/CTF Program. A fundamental part of the
AML/CTF Program is that Equity Trustees must hold up-to-date
information about investors (including beneficial owner
information) in the Fund.

To meet this legal requirement, we need to collect certain
identification  information  (including  beneficial  owner
information) and documentation (“KYC Documents”) from new
investors. Existing investors may also be asked to provide KYC
Documents as part of an ongoing customer due
diligence/verification process to comply with AML/CTF laws. If
applicants or investors do not provide the applicable KYC
Documents when requested, Equity Trustees may be unable to
process an application, or may be unable to provide products or
services to existing investors until such time as the information is
provided.

In order to comply with AML/CTF Laws, Equity Trustees may also
disclose information including your personal information that it
holds about the applicant, an investor, or any beneficial owner,
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to its related bodies corporate or service providers, or relevant
regulators of AML/CTF Laws (whether inside or outside
Australia). Equity Trustees may be prohibited by law from
informing applicants or investors that such reporting has
occurred.

Equity Trustees shall not be liable to applicants or investors for
any loss you may suffer because of compliance with the
AML/CTF laws.

Complaints

Equity Trustees has an established complaints handling process
and is committed to properly considering and resolving all
complaints. If you have a complaint about your investment,
please contact us on:

Phone: 1300 133472

Post: Equity Trustees Limited

GPO Box 2307, Melbourne VIC 3001
Email: compliance@eqt.com.au

We will acknowledge receipt of the complaint within 1 Business
Day or as soon as possible after receiving the complaint. We will
seek to resolve your complaint as soon as practicable but not
more than 30 calendar days after receiving the complaint.

If you are not satisfied with our response to your complaint, you
may be able to lodge a complaint with the Australian Financial
Complaints Authority (“AFCA").

The external dispute resolution body is established to assist you
in resolving your complaint where you have been unable to do
so with us. However, it's important that you contact us first.
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8. Taxation

Investing in the Fund will have tax implications which depend
upon each Unitholder’s particular situation. The tax information
provided below is general tax information only, it does not
purport to be comprehensive and it should not be relied upon
by Unitholders as it may not relate to a Unitholder's particular
situation. It is recommended that all Unitholders seek their own
professional advice on the tax implications before investing in
the Fund. Tax laws relating to the taxation of trusts are complex
and are subject to change. The tax laws may have changed since
the issue of this Information Memorandum.

Taxation of Australian resident Unitholders

It is not compulsory for Unitholders to disclose their Tax File
Number (“TFN"), or Australian Business Number (“ABN")
(where applicable). However, if a TEN or ABN is not provided
and the Unitholder has not quoted a relevant exemption, then
the Trustee is required to withhold PAYG withholding tax at the
highest marginal rate plus Medicare levy and any other
applicable government charges from that Unitholder's
distribution entitlement. The Unitholder may be able to claim a
credit in their tax return for any TFN or ABN tax withheld.

Income and capital gains made by the Fund

The Fund is a resident of Australia for tax purposes. The Fund
should not generally be subject to income tax as it will distribute
all the income of the Fund each year. An Australian resident
Unitholder’s share or allocation of taxable income of the Fund
for each year ended 30 June should generally be included as
assessable income in the Unitholder’s tax return for each such
year, even if distributions are reinvested in additional Units in the
Fund in the next year.

The Fund does not intend to derive income other than from an
“eligible investment business”. Accordingly, it should not be
subject to tax as a public trading trust.

Tax losses incurred by the Fund will remain in the Fund and can
be applied to reduce the Fund’s income in future years (subject
to the Fund satisfying the specific provisions of the trust loss
carry forward legislation).

The Fund has made the irrevocable election to apply the Capital
Gains Tax (“CGT") provisions to gains and losses on the disposal
of certain assets (referred to as covered assets). This election will
apply for all years where the Fund qualifies as a Managed
Investment Trust ("MIT"). By making the election, the gains and
losses from certain covered assets will be taxed under the CGT
regime. Eligible covered assets include shares and non-share
equity interests, units in unit trusts, land or interests in land, and
options over these assets.

The Fund has made the irrevocable election to apply the
Attribution Managed Investment Trust ("AMIT") regime. Under
the AMIT regime, the taxable income will be allocated to
Unitholders on an “attribution” basis rather than on a present
entitlement basis. The Trustee will attribute, on a fair and
reasonable basis, the tax components to Unitholders on an
annual basis such that Unitholders should be treated as having
derived their share of the tax components of the Fund directly
on a flow through basis.

The amount of the tax components of the Fund which the
Unitholder is required to include in their assessable income in
respect of their Units may be different to the distributions
received by a Unitholder either in cash, or by the issue of new
Units due to reinvestment. A Unitholder may be required to

make, in certain circumstances, both upward (where the Fund is
an AMIT) and downward adjustments to the cost or cost base of
their Unit holdings. This occurs where during an income year
there is a difference between:

(@) the total of the amounts (money or property) that a
Unitholder is entitled to from the Fund and the tax offsets that
are attributed to a Unitholder in relation to the year; and

(b) the tax components (grossed up for any capital gains tax
(CGT) discount) attributed in that Unitholder's assessable
income and any non-assessable non-exempt income.

If the amount in (a) exceeds the amount in (b), the cost base of
the Unitholder’s Units should be reduced by the excess amount.
This results in either an increased capital gain, or a reduced
capital loss, upon the subsequent disposal of the Unitholder’s
Units. Should the cost base be reduced to below zero, the
amount in excess of the cost base should be a capital gain that is
to be included the Unitholder’s taxable income.

Conversely, for an AMIT, where the amounts in (a) falls short of
the amounts in (b) during an income year, the cost base of the
Unitholder’s Units should be increased by the shortfall amount.

Each year, Unitholders will be sent a tax statement that will
indicate the composition of the income distributed. This will
include details of assessable income, capital gains, tax credits,
cost base adjustments and any other relevant tax information to
include in each Unitholder’s tax return.

The Fund may derive foreign source income that may be subject
to foreign taxes. Unitholders may also be entitled to tax offsets
(e.g., foreign income tax offsets) for foreign taxes paid by the
Fund, subject to certain conditions. Depending on the
Unitholder’s circumstances, Unitholders may be able to utilise
these credits against their tax liability on the taxable
components of the distributions. In order to claim the amount of
tax credits, Unitholders must include the amount of the credits in
their assessable income. Foreign income tax offsets that are not
utilised cannot be carried forward to future income years.

Tax implications on withdrawal

The withdrawal or redemption of Units from the Fund by a
Unitholder holding their Units on capital account will constitute
a taxable event for CGT purposes. To the extent that the
withdrawal proceeds exceed the cost base on the Unit, the
Unitholder will make a capital gain. However, if the proceeds on
redemption are less than the Unitholder's reduced cost base,
the Unitholder will make a capital loss.

Generally, a realised capital loss can only be used to offset
against capital gains derived in the current or a future tax year.

If a Unitholder withdraws Units part way through a distribution
period, the value of accumulated income is included in the
Unitholder’s redemption price. The Trustee will advise the
Unitholder what part (if any) of the proceeds on withdrawal
reflect the Unitholder’s share in the taxable income of the Fund
and therefore is assessable income for tax purposes. The
balance reflects the capital proceeds on withdrawal and may,
depending on the Unitholder’s tax circumstances, be subject to
the CGT provisions.

An Australian resident Unitholder may be entitled to a 50% CGT
discount (where the Unitholder is an individual or trust (in certain
circumstances)) or a 33.33% CGT discount (where the Unitholder
is a complying superannuation fund) if the Unitholder has held
the Unit for at least 12 months. No CGT discount is available to
corporate Unitholders.

Gains realised by a Unitholder holding their Units on revenue
account will be taxable as ordinary income and will not qualify
for the CGT discount.
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The reclassification of any non-Main Series Units to Main Series
Units at the end of a month will result in a disposal for CGT
purposes. Unitholders may be entitled to elect for rollover relief
under s124-245 of the Income Tax Assessment Act 1997 in
respect of this disposal where the Fund redeems all the Units in
that non-Main Series Units for a capital gain and the market
value of the replacement Units in the Main Series Units is at least
equal to the redemption price of the non-Main Series Units. The
Trustee will take all reasonable steps to ensure that any
replacement Units are at least equal in value to any non-Main
Series Units that have been redeemed. The CGT roll-over relief
is not available where the Fund redeems all the Units in the
non-Main Series Units for a capital loss.

For Australian resident Unitholders who hold their investment in
the Fund on revenue account, as trading stock or carry on a
business of investment, the conversion of non-Main Series Units
or the redemption of Units generally may have income tax
implications and such Unitholders should obtain their own tax
advice before investing.

You must receive this Information Memorandum within Australia
or New Zealand, however, if you are not an Australian resident
for tax purposes, please state in the application form your
country of residence for tax purposes.

Taxation of non-resident Unitholders

The tax rules applying to a non-resident Unitholder differ to
those applying to an Australian resident Unitholder.
Non-resident Unitholders (including New Zealand Wholesale
Investors) may also be subject to tax in the country in which they
reside, but may be entitled to a credit for some or all of the
Australian tax they have incurred and paid. Appropriate
deductions of Australian withholding taxes will be made from
distributions of Australian sourced taxable income for
non-resident Unitholders. The rate of withholding tax will
depend on the composition of the distribution and on whether
the non-resident Unitholder is a resident of a country with which
Australia has a Double Tax Agreement. Distributions to
non-resident Unitholders from sources wholly outside Australia
will generally be exempt from Australian income tax.

The Government has specific rules for the taxation of gains and
losses of non-residents for CGT purposes. Under the rules, a
capital gain or capital loss will only be made by a non-resident
Unitholder in respect of a Unit that constitutes taxable Australian
property (being either direct and indirect interests in land, or
business assets of an Australian permanent establishment). As

the Fund is not likely to hold such assets, non-resident
Unitholders may not have a liability to Australian CGT on the
future disposal of their Units (unless the Units are used in the
carrying on of a business through an Australian permanent
establishment).

If Units are held on revenue account, any profits on disposal may
be subject to Australian tax as ordinary income, subject to any
available relief under a Double Tax Agreement.

We recommend that non-resident Unitholders seek
independent tax advice in relation to the tax consequences of
investing in and disposing of Units.

Goods and Services Tax (“GST")

No GST should be payable in respect of the application or
withdrawal of Units, nor in respect of any distributions paid in
respect of Units.

Unless otherwise stated, all fees and charges quoted in this
Information Memorandum are quoted exclusive of GST. Where
subject to GST, the fees and charges quoted in this IM will be
increased by an amount equal to the GST payable, at the rate
applying on the date of the fee or charge. GST incurred by the
Fund on fees, charges and on reimbursement of expenses will
be claimed as input tax credits (ITCs) or reduced input tax
credits (RITCs) to the extent of the Fund'’s entitlement thereto.

GST may apply to fees charged to Unitholders. Unitholders
should obtain their own advice in relation to GST, which will
depend on their personal circumstances.

Foreign Account Tax Compliance Act (“FATCA")

FATCA is a United States of America (“U.S.”) tax law that
enables the U.S. Internal Revenue Service (“IRS”) to identify and
collect tax from U.S. persons that invest in assets through
non-U.S. entities. The Trustee may require Unitholders to
provide certain information, certifications and documentation
regarding their identification in order for the Fund to comply
with its FATCA obligations to obtain and disclose information
about certain investors to the ATO. The Trustee will determine
whether the Fund is required to report the Unitholder’s details to
the ATO based on their assessment of the relevant information
received. The ATO may provide this information to the IRS
where applicable. U.S. persons should note that the Fund is a
‘Foreign Financial Institution’ under FATCA and information
about certain U.S. and U.S.-owned investors may be disclosed to
the IRS.
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9. Glossary
ASIC

Australian Securities and Investments Commission
Application Form

The application form that accompanies the IM.
Business Day

Any day on which a majority of trading banks are open for
business in Sydney, Australia.

Constitution

Refers to the trust deed establishing and governing the Fund
dated 4 December 1994, as amended from time to time.

Fund

Means Arrow Market Neutral Fund governed by the
Constitution.

GST

Goods and Services Tax
High Watermark

A High Watermark or ("HWM") in relation to a performance fee
means, the previous highest NAV per Unit in a Series
immediately after payment of a Performance Fee (or if none has
been paid, the Initial Issue Price of the Units).

Market Neutral Framework

A market neutral framework is created by holding long and short
portfolios of roughly equal value. In this way, the Fund's net
exposure to equity markets is maintained at or close to zero.

Net Asset Value (“NAV")

The market value of the Fund's assets less certain liabilities.
Outperformance

For the purposes of the investment manager earning a
performance fee the unit price at end of the Performance Period
less the High Watermark.

Prime Broker

Morgan Stanley & Co. International plc

JP Morgan Securities plc

The Responsible Entity may appoint one or more prime brokers
from time to time.

Subscription Date Series

The monthly series corresponding with the dealing date upon
which units are issued.

Unitholder

A person who completes and submits an Application Form and
subscription funds to the Fund in accordance with the terms of
this Information Memorandum and whose application has been
accepted and who is registered as a holder of units under the
Constitution.

Unit or Units
Means units in the Fund as the context requires.
US Person

A person so classified under securities or tax law in the
United States of America ("US") including, in broad terms, the
following persons:

any citizen of, or natural person resident in, the US, its territories
or possessions; or

any corporation or partnership organised or incorporated under
any laws of or in the US or of any other jurisdiction if formed by a
US Person (other than by accredited investors who are not
natural persons, estates or trusts) principally for the purpose of
investing in securities not registered under the US Securities Act
of 1933; or

any agency or branch of a foreign entity located in the US; or
a pension plan primarily for US employees of a US Person; or

a US collective investment vehicle unless not offered to US
Persons; or

any estate of which an executor or administrator is a US Person
(unless an executor or administrator of the estate who is not a US
Person has sole or substantial investment discretion over the
assets of the estate and such estate is governed by non-US law)
and all the estate income is non-US income not liable to US
income tax; or

any Fund of which any trustee is a US Person (unless a trustee
who is a professional fiduciary is a US Person and a trustee who
is not a US Person has sole or substantial investment discretion
over the assets of the trust and no beneficiary (or settlor, if the
trust is revocable) of the trust is a US Person); or

any discretionary account or similar account (other than an
estate or trust) held by a dealer or other fiduciary for the benefit
or account of a US Person; or

any non-discretionary account or similar account (other than an
estate or trust) held by a dealer or other fiduciary organised,
incorporated or (if an individual) resident in the US for the
benefit or account of a US Person.

Wholesale Client

Persons or entities defined as wholesale clients under
section 761G of the Corporations Act.

Wholesale Investor

In the case of a New Zealand investor, means a Wholesale Client
who also meets the definition of wholesale investor in terms of
clause 3(2) of Schedule 1 of the Financial markets Conduct Act
2013 (New Zealand).
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10. Trustee

Trustee

Equity Trustees Limited, ABN 46 004 031 298, AFSL 240975, GPO Box
2307, Melbourne VIC 3001

Ph: +613 8623 5000, Web: www.eqgt.com.au/insto

Investment Manager

Arrow Capital Pty Ltd ACN 618 586 968 Level 28 Aurora Place, 88
Phillip Street, Sydney NSW 2000

Ph: +612 9169 7770, Web: www.arrow-cap.com

Fund Administration & Unit Registry (Administrator)
Arrow Market Neutral Fund

C/o Apex Fund Services (Australia) Pty Ltd

PO Box 189 Flinders Lane VIC 8009

Phone: +61 3 9020 3000 Fax: +61 3 8648 6885

Email: arrowmn@apexfunds.com.au

Auditor

Ernst & Young Ernst & Young Centre 200 George St Sydney NSW
2000

Phone: +61 2 9248 5555 Fax: +61 2 9248 5959

Legal Advisers

Ernst & Young Ernst & Young Centre 200 George St Sydney NSW
2000

Phone: +61 2 9248 5555 Fax: +61 2 9248 5959
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