IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAL SERVICES DIVISION
CAUSE NO: FSD 122 OF 2013

Before the Hon Mr. Justice Angus Foster
12™ November 2013

IN THE MATTER OF SECTION 86 OF THE COMPANIES LAW (2013 REVISION)

AND IN THE MATTER OF THE GRAND COURT RULES 1995 ORDER 102

AND IN THE MATTER OF MIR UK HEDGE FUND LIMITED

ORDER

UPON THE PETITION of MIR UK Hedge Fund Limited (the "Petitioner")

AND UPON READING the said Petition and the First and Second Affidavits of Giles Moreland dated 9 September
2013 and 1 November 2013 and the exhibits thereto;

AND UPON HEARING Leading Counsel for the Petitioner;

THIS COURT ORDERS that the Scheme of Arrangement as contained in a composite scheme document dated 3
October 2013 as set forth in Schedule "A" to this Order, be and is hereby sanctioned in accordance with the
provisions of the abovementioned Law.

THIS COURT FURTHER ORDERS that the Petitioner be dissolved on Friday, 13 December 2013, being 14 days after
the Effective Date as that term is defined in the said Scheme of Arrangement.

AND IT IS FURTHER ORDERED that this Order be produced to the Registrar of Companies and that an office copy
hereof be delivered to him or her together with a copy of the said Schedule within 7 days of the date of this Order.

DATED this 12th day of November 2013

FILED this 12" day of Novembey 2013

AN

The Hon Mr. Yistice Angus Foster
JUDGE OF THE GRAND COURT

This Order was filed by Ogier, Attorneys-at-Law, for and on behalf of the Petitioner hersin whose address for service is its Attorneys, 89 Nexus Way
Camana Bay, Grand Cayman KY1-9007 Cayman Islands (RDL/OGP/424412.00001)
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SCHEDULE “A” TO THE ORDER DATED 12™ NOVEMBER 2013

issve of shajes in MifabaidEquities UK, 4 8ub fusd af Riirabiud, a Luxembotirg
HEIES I fsifaba PSIoAY HAED

Sellenfs of arigiiieément in felation i TR UK HedgeFund Lirfiited and corsequent

i ; Eeﬁui_ijans and I-ntefg?éi_ai_fpﬁ
11 Inthis Scheme the following words have the ﬁdi]'owingmeazﬂhgﬁ:
PArticles" the Articles of the Company

"Auditor of MIR Bmst & Young, es aaditor of MIR UK Hedge Fund

UK Hedge Fund®

TCIVAY ibe Cayman Tslands Monetary Avthority

"Class® the Ordinary Shares or the Manszement Shares of MIR UK
Hedge Fund, in eath case a3 a Cless repardless of ths
currency of denomination

"Company” Mirzbasd, a société dinvestssament 3 capital vasiable
sstatlished In Duxembourg, which is an umbrella company
established on 11 February 2004 and cotpmising a number
of sub funds, inglnding Mirabend-Bquities UK, the New
Fund

"ConsSrfive in the case of MIR UK Hedge Fugd, its Memorandum of

Document” Associstlon, Articles of Association znd its Frospectus; and
in the case of the New Fund, the Company's Asticles and
il Prospesivs

"CSSE" Comtiission de Sarveillanes du Secteur Financler

“Costodian of the  Pictel & (e {Burepe) SA., the custodian bark of the
Company” Company '
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“Custodian of

MIR UK Hedge
Fund®

"Effective Date®

"Founder Shares"

"Menagement
Company”

"Manzgement
Shares”

"MIR. UK Hedge
Fuﬂd"

“New Fond”

"New Shares®

"Ordinary Shares®

"Prospectus”

zzdvsssevis

Goldman Sachs Internafional, the custodian and prime
broker of MIR UK Hedge Fund-

29 November 2013 or such later cate as may be datermined
by the Court of the Caymen Islnds and agreed by the
Directors and the Custodian of MIR UX Hedge Fimd and
the Management Company and Custodizn of the Company

the ten Fouader Shares of €1 par value each in the capitel
of MIR UK Hedge Fund, which are held by Miraband Thnit
Trust Managers Liraited

MIR UK Iedge Fund or the New Fund as appropriate
(together "the Funds™)

Mirabaud Asset Mapagement (Burops) S.A, fhe
management company of the Company appolnted in
accordance with the provisions of the Management
Company Agreement effective as of 30 June 2011

manzgement shares, denominated in GBR Sterding, Buros
or US Dollars, in the capital of MIR UK. Hadge Fund

MIR UK Hedge Fund Limiied, 2 company incorperated
with limited liability under the laws of the Cayman Islands
under registration mumber 110686

“Miraband-Equities UK, a sub find of the Company

class A capitalisation sheres in the New Fund which are fo
be issued pursuart to paragraph 3.1 of the Scheme

ordinary shares are denomirated in GBP Sterding, Faros or
US Dellars in the czpital of MIR UX Fedge Fund

in the case of MIR UK Hedge Fimd, the Prospectus of MIR
UK Hedge Fund; and in the case of the New Fund, the
Prospectus of the Compary
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"Retaived
Amount”

"Scheme Shares”

"Shareholder"
"Scheme
Meetings"

"Scherne
Resolutions™

"Transfﬂrret_i_
Property”

the amount retained by the Custodian of MIR UK Hedge
Fud under the Scheme in respect of actual and contingent
liabilides of MIR UK Hedge Fund, incinding any income
arising from such amount, with the intention that this will
make proper provision for such lishilities for the Exxsfmg
Fund £

m wD CO
Ordinary Shares and Management Shares in MIR K Q-
Hedge Fund which are in issue immediately befo {/ \
12.01pm on the Effective Date d

? 'i{w'i L’j

2 holdej of Scheme Shares

the separate Class meetings of Shareholders of MIR UK
Hedge Fund to be held on 29 October 2013 being convered
to consider the Scheme Resolutions

the resolution of holders of the Ordinary Shares and the
resolution of holders of Management Shares 1o be proposed
at the Scheme Meetings each of which, to be camied,
requires the approval of over 50% by mumber of.
Sharcholders present and voting, and representing over
75% by valus of the shares of ths refevent Class present
end voting at the felevant Class mesting (in person or by
proxy)

tae property of MIR UK Hedge Fund (less the Refzined
Amount)

12 Terms used in the Scheme which are relevant to-a Pund sheil, wnléss the context
otherwise requifes, have the same meaning as in the relevant Constihuifive Docuraent for

that Fund!

13 Tfthere is any conflict between the Scheme and the relevant Constitutive Document, then
the Scheme will prevail.

14 References to clauses are 1o clanses of this Scheme,

2. Shareholder apsroval

2.1 Theholder of the Founder Shares has spproved the Scheme by written resolation:

22409552715
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2.2

23

5.1

Implementation of the Scheme is condifionsl wpon the passing of the Scheme
Resohirtions, being resolutions of holders of each Class of Shares of MIR UK. Hedge Fund
at separate Class meetings of helders of Ordinary Shares and Management Shares and, if
suek Schieme Resolutions are passed by the requisite majorities, the sanction of the Grand
Court of the Cayman Islands,

I the Scheme Res&lutoms are passed und the Scheme is sanetioned By the' Grand”
Court of the Cayman Iskands, the Schieme will be binding on all Shareholders of:
MIR UK Hedge Fund remaining on the regisfer as at 1201 ‘pom. gp the Effective

'Data whether or mot they voted in favoux of the Schem: or vofed =t 2ll, tpd the

Schime will be tmpleménted as st outin the following clanses.

Share classes’

On implementation of the Scheme, Shareholders in MIR UK Hedge Fund will receive
New Shares in the New Fund in place of their Scheme Shares i MiR UK Hedge Fond
which are of azequivalent description, as set out below:

-'i_- .. A —— 7 et = Eor e il 3
Ordinary Shares denominated in Buro GBP Class A capitalisation shares

Ordinary Shares denominated in Stedling GBP Cless A capitalisation chares

Ordinary Shares denominated in US Dollars | GBP Class A capitalisation shares

Manageinent Shares denominated in Bwo | GBP Class A capitalisation shares

Mapagement Shares denominated in Sterling | GBP Class A capitalisation shares

Stfspension pf._éealings in Existing‘.?‘uhd.

To facilitate the implementation of the Scherne, dealings in Shares in MIR UK Hedge
Fund will cease at the deal cut off point of 12 noon on 3} Cetober 2013. Any dissenting
Shareholders who indicate on or before 16 October 2013 that they wish to redeem their
Shares shall have their shares redeemed prior to this deal cut-off point,

Income allocation afrangéments

The current eccourting period of the MIR UK Hedge Fund will end at 11.59 am on the
Effective Date.
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6.1

62

63

6.4

6.5

6.6

Incore {if any) available for allocation in respect of the current accounting period (as
applicable) will be acoumulated to the Scheme Shares and reflected in the value of thoss
Scheme Shares.

Transfer of property and issue of-New Shares

The purpose of the Scheme is o transfer the net assets of MIR UK Hedge Fimd to
Mirabaud-Equities UK, 2 sub fund of a Luxembourg SICAV called Mirabaud, in
exchange for which New Shares in the New Pund will be issued to-the valte of fho
Transferred Property.

Thz objective of the terms of this clause 6 and of the Scheme generally is that,
immediately efter implementation of the Scheme, the aggregate value of the New Shares
issned to a Shereholder under the Schese shall be, as near as practicable, equivalent to
the value of that Shareholder’s Scheme Shares immediately prior to implementation of the
Scheme,

As from 12.01pm on the Effective Dete MIR. UK. Hedge Fund witl procure that the
Custodian of MIR UK. Hedge Fuud shall hold the Transferred Property to the order of,
and as soon &s precticable thereafter shall transfer the Transferred Property to, ths
Custodian of the Company 1o be held as part of the New Fund.

The Retained Amount shall comprise such smount of cash and ather propegty of MIR UK
Hedge Fund which shall be of a vaine estimated by the Directors of MIR UK. Hedge Fund
(after consultation end agreement with the Auditor and the Custodien of MIR UK Hedge
Fund) to be sufficient for the purpose of meeting outstanding Jiabifities of MIR. UK.
Hedge Fund. Such Retained Amount shall be held by the Custodian of MIR UK Hedge
Tund first for the benefit of, and to satisfy the actual and centingent labilities of MIR UK
Hedge Fund and, setondly, to transfer any remaining surplus of such Retained Amouant to
the Company for allocation tor the New Fund (although, if there is sach a transfer of &
sutplus Retained Amourd, this shall be treated as an addition to the property of the New
Tund but no further issue of New Shares shall be made asa result).

The aggregate value of the New Shares to be issued under this Scheme shall equal the
value of the Transferred Property. New Shares (including fractions of New Shares) shall
be issued by the Company an the Effective Date 1o the valile of the Transferred Properdy
which is transferred to that New Fund pursnat to clanse 6.2,

The Company will issue New Shares to Shareholders who are registered as holding
Scheme Shares as at 12.01pm on the Effective Date. The New: Shares to be issued
porsuznt 1o clause 64 in the New Fund shall be issued 1o the Bxisting Shareholders in
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6.7

6.8

6.9

7.

7.1

7.2

proportion to the tespective value of their Schame Shares held by each of them i MR
UK Hedge Fond immediately before 12.01pm on the Effective Dete.

No subscription fee will be imposed in respect of any of the New Sheres issued pursuant
to implémentation of this Scheme.

Fox the purpose of the above celculation:

(8)  the value of the Transferred Property and of the property of MIR UK Hedge Fund
shall be calculated as at 12.00 ncon on the Effective Date prior to the
implementation of the terms of this clause 6 {and so the property of MIR UK
Hedge Fund viill be calculated before any Transferred Property is transferred or
deemed 1o be transferred under the Scheme, but zfter the allocztion of income
pursuznt to clause § of the Scheme);

(b)  the Scheme Shares regerded as in issuc in MIR UK Hedge Fund shsall be the
Scheme Shares in issue or deemed to be in issue s at 12 noen on fhe Effective
Date and registered in the names of the relevant Shareholdess; and

(¢} the valos of the Schems Shares so regarded s in issve will be determined in GBP
Sterling (regardless of the currency in which those Scheme Shares are
derominated’.

The holder of the Founder Shares will receive, from the Retained Amount, €10 par value
of the Founcer Shares.

" Hofifications of New Shares

Contract notes will not be prepared in relation to the New Shares issued to Shareholders
or their ppointed nominees in MIR UK Hedgs Fund under the Scheme. A Notification
of the number of New Shares in the New Fund will be issied 1o each of the Shareholders
as soon as practicable after the Effective Date by fax to the registered holder of the New
Shares. Cestificates will not beissued in respect of the Nevwr Shares.

Trensfers or redemptions of New Shares may be effectedfram the next business day {as
50 defined in the Company's Prospectus) after the Effective Date in socordance with the
Prospectus of the Company.

22409358v15 a3




81

82

9.1

5.2

0.

10.1

Direct debit mandstes and other instructions in force on the Effectiya Date in relation to:
Scheme Shares will terminate with the dissolution of MIR UK Hedge Fund, end will not
apply 1o New Shares issued tnder the Scheme.

The Directors of MIR UK Hedge Fund shall discuss with Shareholders any appropriate
arrangements which might be put in place fo replicate any such mandates or instructions
with respect to New Shares. -

Costs

Fees znd expenses paysble by MIR UK Hedse Fund in accordance with the Prospectns
for MIR UK Hedge Fund, including those of the Directors, appointsl Tnvestment
Mavager and the Castodian of MIR UK Hedge Fund for their services in respect of MIR
UX Hedge Fund, will continue fo accrue and be payable cut of the property of MIR UK.
Hedge Fund up to the Effective Date. Such foes and expenses shall therefore effectivaly
continue to be borne by the Shareholders of MIR UK Hedge Fund.

Subjectto clause 9.1, the costs of preparing snd implementing the Scheme including:

(&  the cost of convening and halding the niecessary meeting of Shareholders (and any
adjourned meeting(s)};

(t)  the redesignation or registration fees (ifany);
(©)  taxand duties (if any) on the trensfer or redesignation of the Transferred Property;

(@ the cosis of obtaining the sanction of the Grand Court of the Cayman Islands for
the Scheme and the dissolution of MIR UK Hedge Fund; and

(e)  the professional advisers’ fees and expenses payable in convection with the
Scheme;

will be met by Miraband Asset Management Limited and/or the Management Company,
as appropriate and es they agree between them,

Dissolution of MIR UK Hetlde Fund!

Upan the issue of the New Shares by the New Fund, and the subsequent transfer of the
Transferred Property and application of the Retained Amourd. i accozdance with clause

2240556815
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10.2

103

.

12,

3.

13.1

13.2

22403SBEVTE

6, MR UK Hedge Fund will be dissolved without winding up and its legal existence will
cease for all purposes.

Shares of MIR UK. Hedge Rund will be delisted from the Tish Stock Exchange
immedistely afizs fiiplementation of the Seheme and so after the {ssue of New Shares.

If the lighilities of MIR UK Hedge Fund {whether arising before or afier the Effective
Date) exceed the Retained Amount, the excess lizbilities shall be paid by Mirabaud Asset
Management Limited

Alterations to the Sthieme

The temms of the Scheme are subject to such amendments as may be egreed by the
Directors 2ad the Costodian of MIR UK Hedge Fund and the Managaroent Company and
the Custodian of the Company, and approved, if necessary, or be imposed by, the Grand
Court of the Cayman Islands and epproved, if necessary, by the CSSE,

Exercise of Discrétion

Where, under any provision of the Scheme, a, matter i3 to be determined by MIR TK
Hedge Fund, then its Directors shall have discretion to interpret such matter under the
Scheme in snch manner as they consider fair and: reasonable and their decisions shall be
binding on alt concerned with MIR UK Hedge Fupd.

Governing Law and Jufisdiction

The operative terms of the Scheme are governed by, and shall be construed in accordance
with, the laws of the Cayman Islands snd the sharsholders of MIR UK Hedge Fund
hereby agree that the Court of the Cayman Tslands shall bave the exclusive jurisdiction to
hear and determine any suit, action or proceeding end seitle any dispute which atises out
of, or is connccted with, the terms of the Scheme or the implementation or out of any
action teken or emitted 0 be taken under this Scheme or in connection with the
administration of this Scheme and, for such purposes, the Sharcholders of MIR UK,
Hedge Fund irevocably submit to the jurisdiction of the Court of the Ceyman Islands,
provided, however, that nothing in {his clause shall affect the validity of other provisions
determining governing law znd jurisdiction as.between MIR. UK Hedge Fund snd any of
its Shareholders, whether contained in any confract or otherwise.

The terms of this Scheme and the obligations imposed on. MIR UK Hedge Fund

hereunder shall take effect subject to any prohibition or condition imposed by any
apphicable Jaw.
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13.3  The terms of the Scheme insofar 25 they relate to the issus of New Shares in the New

Fund shall be subject to the terms of the Prospechis for Mirabaud and subject to:the laws
of Luxembourg.

Dzted: 3 October2013

22403568v15
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