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Third Addendum to the Explanatory Memorandum

IMPORTANT: This Addendum is supplemental to and forms part of the Explanatory Memorandum for the NCB
Investment Funds dated 31 December 2019, the Addendum dated 27 March 2020 and the Second Addendum
dated 21 August 2020 (collectively, the “Explanatory Memorandum”). Unless otherwise defined herein, words and
expressions defined in the Explanatory Memorandum shall have the same meaning when used in this

Addendum.

If you are in doubt about the contents of the Explanatory Memorandum and this Addendum, you should
seek your independent professional financial advice.

The Securities and Futures Commission of Hong Kong takes no responsibility for the accuracy of any of the
statements made or opinions expressed in this Addendum.

The Explanatory Memorandum is hereby supplemented, with immediate effect, as follows:

1. Under the section headed “DEFINITIONS” of the Explanatory Memorandum on page 2, the following
definition shall be added before the definition of “connected person”:

“Coll
“C|S”

ective Investment Scheme” or means collective investment schemes commonly regarded as

mutual funds (whether they appear in the legal forms of
contractual model, companies with variable capital or
otherwise) and unit trusts as are contemplated in the UTMF
Code”

2. Under the sub-section headed “Investment Restrictions” under the section “INVESTMENT AND
BORROWING RESTRICTIONS” of the Explanatory Memorandum,

the references “(xi)” and “(xii)(c)” in paragraph (i) under “General Investment Restrictions” (as
amended by the Second Addendum on page 1) shall be replaced by “(ix)” and “(x)(c)” respectively
wherever appearing;

paragraphs (i) to (v) under “General Investment Restrictions” (as amended by the Second
Addendum on page 2) shall be deleted in their entirety and replaced by the following:

“(iii) (a)

()

Unless otherwise stated, the restrictions in (i) above and (iv) below shall not apply, and
the following paragraph under this (iii)(a) and the restrictions in (iii)(b) to (iii)(e) below
shall apply where a Sub-Fund invests in other Collective Investment Schemes.

No holding of Collective Investment Schemes may be acquired for or added to a
Sub-Fund which would result in the value of a Sub-Fund’s investment in units or shares
in other Collective Investment Schemes which are non-eligible schemes (i.e. schemes
which are not set out in the list of recognized jurisdictions issued by the SFC) and not
authorised by the SFC in aggregate exceeding 10% of the latest available Net Asset
Value of the Sub-Fund.

A Sub-Fund may invest in one or more Collective Investment Schemes which are either
authorized by the SFC or eligible schemes (i.e. schemes which are set out in the list of
recognised jurisdictions issued by the SFC). No holding of Collective Investment
Schemes may be acquired for or added to the Sub-Fund which would result in the value
of the Sub-Fund’s investment in units or shares in each such Collective Investment
Scheme exceeding 30% of its latest available Net Asset Value, unless the Collective
Investment Scheme is authorized by the SFC, and the name and key investment
information of the Collective Investment Scheme are disclosed in the Explanatory
Memorandum.

In addition, the objective of each Collective Investment Scheme may not be to invest
primarily in any investment prohibited by Chapter 7 of the UTMF Code, and where such
Collective Investment Scheme’s objective is to invest primarily in investments restricted
by the Chapter 7 of the UTMF Code, such investments may not be in contravention of
the relevant limitation.



(iif)

(iv)

(vii)

(viii)

(i)  Where the Collective Investment Schemes are also managed by the Manager, or
by other companies within the same group that the Manager belongs to, then
restriction (i) above and restriction (iv) below are also applicable to investments of
the Collective Investment Schemes.

(i) A Collective Investment Scheme’s objective may not be to invest primarily in other
Collective Investment Scheme(s).

(i)  For the avoidance of doubt, a Sub-Fund may invest in scheme(s) authorized by the
SFC under Chapter 8 (except for hedge funds under Chapter 8.7 of the UTMF
Code), eligible scheme(s) (i.e. schemes which are set out in the list of recognised
jurisdictions issued by the SFC) of which the net derivative exposure does not
exceed 100% of its total Net Asset Value, and exchange traded funds (“ETFs”)
satisfying the requirements in the Note under “Investment in other schemes” of
Chapter 7 of the UTMF Code in compliance with Chapter 7.11 and 7.11A of the
UTMF Code.

(iv) Unless otherwise stated, ETFs satisfying the requirements in the Note under
“Investment in other schemes” of Chapter 7 of the UTMF Code shall be considered
and treated by the Manager as listed securities for the purposes of and subject to
restrictions in (i) above and (iv) below. As such, no holding of any ETF may be
acquired or added to a Sub-Fund which would result in the Sub-Fund’s investment
in each ETF exceeding 10% of its Net Asset Value, unless otherwise stated.

(d) Where a Sub-Fund invests in any Collective Investment Scheme(s) managed by the
Manager or by a Connected Person of the Manager, all initial charges and redemption
charges on the underlying Collective Investment Scheme(s) shall be waived.

(e) The Manager of a Sub-Fund or any person acting on behalf of a Sub-Fund or the
Manager shall not obtain a rebate on any fees or charges levied by an underlying
Collective Investment Scheme or its management company, or any quantifiable
monetary benefits in connection with investments in any underlying Collective
Investment Scheme.”

paragraph (vi) under “General Investment Restrictions” (as amended by the Second Addendum on
pages 2 to 3) shall be renumbered as “(iv)”;

paragraph (vii) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(v)’, and the wording “restriction (vii)(a)” appearing in
sub-paragraph (b) therein shall be replaced by “restriction (v)(a)”;

paragraphs (viii), (ix) and (x) under “General Investment Restrictions” (as amended by the Second
Addendum on page 3) shall be renumbered as “(vi)”, “(vii)” and “(viii)” respectively;

paragraph (xi) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(ix)” and amended and restated as follows:

“Subject to restrictions (viii) above and (x) below, a Sub-Fund may invest in financial derivative
instruments provided that no holding of any such financial derivative instruments may be acquired or
added to the Sub-Fund which would result in the exposure to the underlying assets of the financial
derivative instruments, together with the other investments of the Sub-Fund, in aggregate exceeding
the corresponding investment restrictions or limitations applicable to such underlying assets and
investments as set out in restrictions (i)(A), (i)(C), (ii), (iii) and (v) above and restriction (xix) below.”

paragraph (xii) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(x)”;

paragraph (xiii) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(xi)”, and the wording “(xii)(c)” therein shall be replaced by “(x)(c)”;

paragraph (xiv) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(xii)”;

paragraph (xv) under “General Investment Restrictions” (as amended by the Second Addendum on

page 3) shall be renumbered as “(xiii)”, and the wording “restriction (xiv)” therein shall be replaced by
“restriction (xii)”;
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(xi)  paragraph (xvi) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(xiv)’, and the wording “restrictions (ix) to (xv)” therein shall be

replaced by “restrictions (vii) to (xiii)”;

(xii)  paragraphs (xvii), (xviii), (xix) and (xx) under “General Investment Restrictions” (as amended by the
Second Addendum on page 3) shall be renumbered as “(xv)”, “(xvi)”, “(xvii)” and “(xviii)” respectively;

(xiii)  paragraph (xxi) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(xix)”, and the reference “(vi)’ therein shall be replaced by “(iv)”
wherever appearing;

(xiv) paragraph (xxii) under “General Investment Restrictions” (as amended by the Second Addendum on
page 3) shall be renumbered as “(xx)”;

(xv)  paragraph (xxiii) under “General Investment Restrictions” (as amended by the Second Addendum on
page 4) shall be renumbered as “(xxi)”, and the wording “restriction (vi)” therein shall be replaced by
“restriction (iv)”;

(xvi) paragraphs (xxiv), (xxv) and (xxvi) under “General Investment Restrictions” (as amended by the
Second Addendum on page 4) shall be renumbered as “(xxii)”, “(xxiii)” and “(xxiv)” respectively;

(xvii) paragraph (xxvii) under “General Investment Restrictions” (as amended by the Second Addendum
on page 4) shall be renumbered as “(xxv)”, and the wording “restrictions (xiv) and (xv)” therein shall
be replaced by “restrictions (xii) and (xiii)”; and

(xviii) the wording “restrictions (xvii) to (xx)” in paragraph (vii) under “Investment Restrictions Applicable to
Money Market Sub-Funds” (as amended by the Second Addendum on page 4) shall be replaced by
“restrictions (xv) to (xviii)”.

Under the sub-section headed “Payment procedure” under the section headed “ISSUE OF UNITS” of the
Explanatory Memorandum, paragraph (B) on page 34 shall be amended and restated as follows:

“In respect of NCB HK Dollar Money Market Fund or other Money Market Sub-Fund(s) that from time to
time established under the Fund, application(s) (for subscription of or switching into the Money Market
Sub-Fund(s)) will not be processed unless the subscription proceeds (or in the case of fund switching, the
redemption proceeds of the Sub-Fund(s) switched out by the Unitholders that are used to subscribe to the
Money Market Sub-Fund(s)) in cleared fund are received on the relevant Dealing Day.”

Under the section headed “SWITCHING BETWEEN SUB-FUNDS” of the Explanatory Memorandum, the
sixth paragraph on page 39 shall be amended and restated as follows:

“Unitholders should note that in respect of applications to switch into Money Market Sub-Fund(s) from time
to time established under the Fund, currently NCB HK Dollar Money Market Fund, the relevant applications
will not be processed unless the redemption proceeds of the Sub-Fund(s) switched out by the Unitholders
that are used to subscribe to the Money Market Sub-Fund(s) in cleared funds are received on the relevant
Dealing Day.”

Under the sub-sections headed “Initial issue of Units” and “Subsequent issues of Units” under the section
headed “ISSUE OF UNITS” on page 33, the sections headed “REDEMPTION OF UNITS” on pages 35 to
38 and “SWITCHING BETWEEN SUB-FUNDS” on page 39 of the Explanatory Memorandum, the wording
“in writing or by facsimile” shall be replaced by “in writing (including by facsimile)” wherever appearing.

The wording “close of business in the last relevant market to close on” respectively appearing under the
sub-section headed “Subsequent issues of Units” under the section headed “ISSUE OF UNITS” on page 33,
the sections headed “REDEMPTION OF UNITS” on pages 35 to 38 and “CALCULATION OF NET ASSET
VALUE AND ISSUE AND REDEMPTION PRICES” on pages 40 to 41 of the Explanatory Memorandum
shall be deleted.

BOCI-Prudential Asset Management Limited accepts responsibility for the information contained in this
Addendum as being accurate as at the date of publication.

The Explanatory Memorandum may only be distributed if accompanied by this Addendum.

31 December 2020
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Second Addendum to the Explanatory Memorandum

IMPORTANT: This Addendum is supplemental to and forms part of the Explanatory Memorandum for the NCB
Investment Funds dated 31 December 2019 and the Addendum dated 27 March 2020 (collectively, the
“Explanatory Memorandum”). Unless otherwise defined herein, words and expressions defined in the Explanatory
Memorandum shall have the same meaning when used in this Addendum.

If you are in doubt about the contents of the Explanatory Memorandum and this Addendum, you should
seek your independent professional financial advice.

The Securities and Futures Commission of Hong Kong takes no responsibility for the accuracy of any of the
statements made or opinions expressed in this Addendum.

The Explanatory Memorandum is hereby supplemented, with immediate effect, as follows:

1. Under the sub-section headed “Investment Restrictions” under the section “INVESTMENT AND
BORROWING RESTRICTIONS” of the Explanatory Memorandum,

(i)

(ii)

the sentence under “General Investment Restrictions” and paragraphs (i) to (iii) thereafter on page 26
shall be deleted in their entirety and replaced with the following:

“No holding of any security may be acquired for or added to a Sub-Fund which would be inconsistent
with achieving the investment objective of the Sub-Fund.

Further, the following restrictions and prohibitions will apply to all the Sub-Funds except for Money
Market Sub-Fund(s) under the Fund or as otherwise stated:

(i) No holding of any security may be acquired for or added to a Sub-Fund which would result in:

(A)

(©)

the aggregate value of a Sub-Fund’s investments in, or exposure to, any single entity
through the following exceeding 10% of its latest available Net Asset Value unless
otherwise approved by the SFC:

(a)
(b)

(c)

investments in securities issued by that entity;

exposure to that entity through underlying assets of financial derivative instruments
(see restriction in (xi) below); and

net counterparty exposure to that entity arising from transactions of over-the-counter
financial derivative instruments (see restriction in (xii)(c) below);

a Sub-Fund holding more than 10% of any ordinary shares issued by any single entity, or
when aggregated with the holdings of such ordinary shares held by all other Sub-Funds,
collectively holding more than 10% of any ordinary shares issued by any single entity;

the aggregate value of a Sub-Fund’s investments in, or exposure to, entities within the
same group through the following exceeding 20% of the latest available Net Asset Value
of the Sub-Fund:

(a)
(b)

(c)

investments in securities issued by those entities;

exposure to those entities through underlying assets of financial derivative
instruments (see restriction in (xi) below); and

net counterparty exposure to those entities arising from transactions of
over-the-counter financial derivative instruments (see restriction in (xii)(c) below),

subject to restrictions in (i)(A) above and (xii)(c) below.”

paragraph (iv) under “General Investment Restrictions” on pages 26-27 shall be renumbered as “(ii)”
and amended and restated as follows:



“(ii)  No cash deposits shall be made in respect of a Sub-Fund which would result in the value of the
Sub-Fund’s cash deposits (as defined under Note (1) to Chapter 7.1B of the UTMF Code)
made with the same entity or entities within the same group (as defined under Note (1) to
Chapter 7.1A of the UTMF Code) exceeding 20% of the latest available Net Asset Value of the
Sub-Fund, provided that such 20% may be exceeded in the following circumstances:

(a)

(b)

(c)

cash held before the launch of the Sub-Fund and for a reasonable period thereafter prior
to the initial subscription proceeds being fully invested; or

cash proceeds from liquidation of investments prior to the merger or termination of the
Sub-Fund, whereby the placing of cash deposits with various financial institutions would
not be in the best interests of Unitholders; or

cash proceeds received from subscriptions pending investments and cash held for the
settlement of redemption and other payment obligations, whereby the placing of cash
deposits with various financial institutions be unduly burdensome and the cash deposits
arrangements would not compromise the Unitholders’ interests.”

(iii) paragraph (v) under “General Investment Restrictions” on page 27 shall be renumbered as “(iii)” and
amended and restated as follows:

“(iii)  Where a Sub-Fund invests in other Collective Investment Schemes, the restrictions in (i) above
and (vi) below shall not be applicable to such investments, and

(a)

(b)

(d)

unless otherwise stated, no holding of such other Collective Investment Schemes may
be acquired for or added to a Sub-Fund which would result in the value of a Sub-Fund’s
investment in units or shares in other Collective Investment Schemes (namely
“underlying schemes”) which are non-eligible schemes (i.e. schemes which are not set
out in the list of recognized jurisdictions issue by the SFC) and not authorised by the
SFC in aggregate exceeding 10% of the latest available Net Asset Value of the
Sub-Fund. However, the Sub-Fund may invest in one or more underlying schemes
which are either authorized by the SFC or eligible schemes (i.e. schemes which are set
out in the list of recognised jurisdictions issued by the SFC), in which case, no holding of
any such schemes may be acquired for or added to the Sub-Fund which would result in
the value of the Sub-Fund’s investment in units or shares in each such underlying
scheme exceeding 30% of its latest available Net Asset Value, unless the underlying
scheme is authorized by the SFC, and the name and key investment information of the
underlying scheme are disclosed in the Explanatory Memorandum. In addition, the
objective of each underlying scheme may not be to invest primarily in any investment
prohibited by Chapter 7 of the UTMF Code or in other collective investment scheme(s),
and where that underlying scheme’s objective is to invest primarily in investments
restricted by the Chapter 7 of the UTMF Code, such investments may not be in
contravention of the relevant limitation.

where the underlying schemes are managed by the Manager, or by other companies
within the same group that the Manager belongs to, then restriction (i) above and
restriction (vi) below are also applicable to investments of the underlying schemes.

for the avoidance of doubt, a Sub-Fund may invest in scheme(s) authorized by the SFC
under Chapter 8 (except for hedge funds under Chapter 8.7 of the UTMF Code), eligible
scheme(s) (i.e. schemes which are set out in the list of recognised jurisdictions issued
by the SFC) of which the net derivative exposure does not exceed 100% of its total Net
Asset Value, and exchange traded funds (“ETFs”) satisfying the requirements in the
Note under “Investment in other schemes” of Chapter 7 of the UTMF Code in
compliance with Chapter 7.11 and 7.11A of the UTMF Code.

unless otherwise stated, ETFs satisfying the requirements in the Note under “Investment
in other schemes” of Chapter 7 of the UTMF Code shall be considered and treated by
the Manager as listed securities for the purposes of and subject to restrictions in (i)
above and (vi) below. As such, no holding of any ETF may be acquired or added to a
Sub-Fund which would result in the Sub-Fund’s investment in each ETF exceeding 10%
of its Net Asset Value, unless otherwise stated.”

(iv) paragraphs (vi) and (vii) under “General Investment Restrictions” on page 27 shall be renumbered as
“(iv)” and “(v)”;

(v) paragraph (viii) under “General Investment Restrictions” on page 27 shall be renumbered as “(vi)” and



(vi)

(vii)

(viii)

(ix)

(xi)
(xii)

(xiii)

(xiv)

(xv)

(xvi)

amended and restated as follows:

“No holding of any security may be acquired for or added to a Sub-Fund which would result in the
value of a Sub-Fund’s investment in securities and other financial products or instruments that are
neither listed, quoted nor dealt in on a market (as defined under Chapter 7.3 of the UTMF Code)
exceeding 15% of its latest available Net Asset Value.”

paragraph (ix) under “General Investment Restrictions” on page 27 shall be renumbered as “(vii)” and
amended and restated as follows:

“(vii) (@) Notwithstanding restriction (i) above, the Manager may invest the assets of any Sub-Fund in
Government and other public securities (as specified in Notes (1) and (2) to Chapter 7.5 of
the UTMF Code) PROVIDED THAT no such securities shall be acquired or added to a
Sub-Fund if as a result thereof the value of the Sub-Fund'’s investment in such securities of
the same issue would exceed 30% of a Sub-Fund’s latest available Net Asset Value.

(b) All of the assets of the Sub-Fund may be invested in Government and other public
securities PROVIDED THAT in addition to complying with the limit in restriction (vii)(a), not
less than six different issues of such securities would then be held by the Sub-Fund.”

paragraphs (x), (xi) and (xii) under “General Investment Restrictions” on page 28 shall be renumbered
as “(viii)”, “(ix)” and “(x)”;

paragraph (xiii) under “General Investment Restrictions” on page 28 shall be renumbered as “(xi)” and
amended and restated as follows:

“Subject to restrictions (x) above and (xii) below, a Sub-Fund may invest in financial derivative
instruments provided that no holding of any such financial derivative instruments may be acquired or
added to the Sub-Fund which would result in the exposure to the underlying assets of the financial
derivative instruments, together with the other investments of the Sub-Fund, in aggregate exceeding
the corresponding investment restrictions or limitations applicable to such underlying assets and
investments as set out in restrictions (i)(A), (i)(C), (i), (iii) and (vi) above and restriction (xxi) below.”

paragraph (xiv) under “General Investment Restrictions” on page 28 shall be renumbered as “(xii)",
and the wording “restrictions (i) and (iii)” in paragraph (c) thereunder shall be amended and restated as
“restrictions (i)(A) and (i)(C)”;

paragraph (xv) under “General Investment Restrictions” on page 28 shall be renumbered as “(xiii)",
and the wording “restrictions (i), (iii) and (xiv)(c)” therein shall be amended and restated as “restrictions

(I)(A), (I)(C) and (xii)(c)";
paragraph (xvi) under “General Investment Restrictions” on page 29 shall be renumbered as “(xiv)”;

paragraph (xvii) under “General Investment Restrictions” on page 29 shall be renumbered as “(xv)”,
and the wording “restriction (xvi)” therein shall be amended and restated as “restriction (xiv)”;

paragraph (xviii) under “General Investment Restrictions” on page 29 shall be renumbered as “(xvi)",
and the wording “restrictions (xi) to (xvii)” therein shall be amended and restated as “restrictions (ix) to
(xv)%

paragraphs (xix), (xx), (xxi) and (xxii) under “General Investment Restrictions” on page 29 shall be

renumbered as “(xvii)”, “(xviii)”, “(xix)” and “(xx)”;

paragraph (xxiii) under “General Investment Restrictions” on page 29 shall be renumbered as “(xxi)”
and amended and restated as follows:

“Unless otherwise permitted by the SFC or under the UTMF Code, a Sub-Fund may not invest in any
type of real estate (including buildings) or interests in real estate (including options or rights but
excluding shares in real estate companies and interests in real estate investment trusts (REITs)). In the
case of investments in such shares and REITs, they shall comply with the investment limits as set out
in restrictions (i), (iii)(a) and (vi) above, where applicable. For the avoidance of doubt, where
investments are made in listed REITs, the investment limits as set out in restriction (i) above apply, and
where investments are made in unlisted REITs, which are either companies or Collective Investment
Schemes, restrictions (jii)(a) and (vi) above apply respectively.”

paragraph (xxiv) under “General Investment Restrictions” on page 29 shall be renumbered as “(xxii)”;



(xvii) paragraph (xxv) under “General Investment Restrictions” on page 29 shall be renumbered as “(xxiii)”,
and the wording “restriction (viii)” therein shall be amended and restated as “restriction (vi)”;

(xviii)paragraphs (xxvi), (xxvii) and (xxviii) under “General Investment Restrictions” on page 29 shall be
renumbered as “(xxiv)”, “(xxv)” and “(xxvi)”;

(xix) paragraph (xxix) under “General Investment Restrictions” on page 30 shall be renumbered as “(xxvii)”,
and the wording “restrictions (xvi) and (xvii)” therein shall be amended and restated as “restrictions (xiv)
and (xv)”;

(xx) the wording “In relation to NCB HK Dollar Money Market Fund” in the first sentence under “Investment
Restrictions Applicable to Money Market Sub-Funds” on page 30 shall be amended and restated as “In
relation to Money Market Sub-Fund(s) under the Fund”;

(xxi) the wording “restrictions (i) and (iv)” in paragraph (iii) under “Investment Restrictions Applicable to
Money Market Sub-Funds” on page 30 shall be amended and restated as “restrictions (i)(A) and (ii)”;

(xxii) the wording “restrictions (iii) and (iv)” in paragraph (iv) under “Investment Restrictions Applicable to
Money Market Sub-Funds” on page 30 shall be amended and restated as “restrictions (i)(C) and (ii)”;
and

(xxiii)the wording “restrictions (xix) to (xxii)” in paragraph (vii) under “Investment Restrictions Applicable to
Money Market Sub-Funds” on page 30 shall be amended and restated as “restrictions (xvii) to (xx)”.

2. Under the sub-section headed “Borrowing Restrictions” under the section “INVESTMENT AND
BORROWING RESTRICTIONS” of the Explanatory Memorandum, the first paragraph on page 31 shall be
amended and restated as follows:

“No new borrowing shall be made which would result in the aggregate borrowing exceeding 10% of the
latest available Net Asset Value of each Sub-Fund. For the Money Market Sub-Fund(s), no new borrowing
shall be made which would result in the aggregate borrowing exceeding 10% of the Sub-Fund’s latest
available Net Asset Value and such borrowing must be on a temporary basis for the purpose of meeting
redemption requests or defraying operating expenses.”

3. Under the sub-section headed “General” under the section “INVESTMENT AND BORROWING
RESTRICTIONS” of the Explanatory Memorandum, the paragraphs on page 31 shall be amended and
restated as follows:

“If any of the investment and borrowing restrictions applicable to a Sub-Fund are breached, the Manager
shall as a priority objective take all steps necessary within a reasonable period of time to remedy the
situation, having due regard to the interests of Unitholders.

The Manager is not immediately required to sell applicable investments or repay any borrowings if any of
the investment or borrowing restrictions are exceeded as a result of changes in the value of a Sub-Fund's
investments, reconstructions or amalgamations, payments out of the assets of the Sub-Fund or redemptions
of Units, but for so long as such limits are exceeded, the Manager shall not acquire any further investments
or effect further borrowings (as the case may be) which would result in such limit being further exceeded.”

BOCI-Prudential Asset Management Limited accepts responsibility for the information contained in this
Addendum as being accurate as at the date of publication.

The Explanatory Memorandum may only be distributed if accompanied by this Addendum.

21 August 2020
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Addendum to the Explanatory Memorandum

IMPORTANT: This Addendum is supplemental to and forms part of the Explanatory Memorandum for the NCB
Investment Funds dated 31 December 2019 (the “Explanatory Memorandum”). Unless otherwise defined herein,
words and expressions defined in the Explanatory Memorandum shall have the same meaning when used in this
Addendum.

If you are in doubt about the contents of the Explanatory Memorandum and this Addendum, you should
seek your independent professional financial advice.

The Securities and Futures Commission of Hong Kong takes no responsibility for the accuracy of any of the
statements made or opinions expressed in this Addendum.

The Explanatory Memorandum is hereby supplemented as follows:

Under the section headed “PARTIES” on page 1 of the Explanatory Memorandum, the list of directors of the
Manager is amended and restated as follows:

“Directors of the Manager
Wang Zhongze
Tse Yung Hoi
Lee Yui Leung
Teo Thye Peng Bernard
Woo Tsung Yuan, Francis James”

BOCI-Prudential Asset Management Limited accepts responsibility for the information contained in this
Addendum as being accurate as at the date of publication.

The Explanatory Memorandum may only be distributed if accompanied by this Addendum.

27 March 2020



NCB INVESTMENT FUNDS

EXPLANATORY MEMORANDUM

31 December 2019



IMPORTANT INFORMATION FOR INVESTORS

BOCI-Prudential Asset Management Limited (the “Manager”) accepts full responsibility for the information
contained in this Explanatory Memorandum as being accurate at the date of publication and confirms, having
made all reasonable enquiries, that to the best of its knowledge and belief, as at the date of publication of this
Explanatory Memorandum, there are no other facts the omission of which would make any statement misleading.
However, neither the delivery of this Explanatory Memorandum or the latest available Product Key Facts
Statements of the sub-funds (“the Sub-Funds”) under the NCB Investment Funds (the “Fund”) nor the offer or
issue of units in the Fund shall under any circumstances constitute a representation that the information
contained in this Explanatory Memorandum is correct as of any time subsequent to such date. This Explanatory
Memorandum and the Product Key Facts Statements of the Sub-Funds may from time to time be updated.
Intending applicants for units should ask the Manager if any supplements to this Explanatory Memorandum or
any later Explanatory Memorandum or later Product Key Facts Statements for the Sub-Funds have been issued.

Distribution of this Explanatory Memorandum must be accompanied by a copy of the latest available Product Key
Facts Statements of the Sub-Funds, the latest available annual report and accounts of the Fund and any
subsequent interim report. Units are offered on the basis only of the information contained in this Explanatory
Memorandum, the latest available Product Key Facts Statements of the Sub-Funds, and (where applicable) the
above mentioned annual reports and accounts and interim reports. Any information given or representations
made by any dealer, salesman or other person and (in either case) not contained in this Explanatory
Memorandum or the latest available Product Key Facts Statements of the Sub-Funds should be regarded as
unauthorised and accordingly must not be relied upon.

The Fund and the Sub-Funds have been authorized by the Securities and Futures Commission (“SFC”) in Hong
Kong. SFC authorisation is not a recommendation or endorsement of the Fund or the Sub-Funds, nor does it
guarantee the commercial merits of the Fund or the Sub-Funds or their performance. It does not mean the Fund
or any of the Sub-Funds is suitable for all investors nor is it an endorsement of its suitability for any particular
investor or class of investors.

No action has been taken to permit an offering of units or the distribution of this Explanatory Memorandum (or
any Product Key Facts Statement of the Sub-Funds) in any jurisdiction other than Hong Kong where action would
be required for such purposes. Accordingly, this Explanatory Memorandum and the Product Key Facts
Statements of the Sub-Funds may not be used for the purpose of an offer or solicitation in any jurisdiction or in
any circumstances in which such offer or solicitation is not authorised.

In particular:

(a) Units in the Fund have not been registered under the United States Securities Act of 1933 (as amended)
and, except in a transaction which does not violate such Act, may not be directly or indirectly offered or
sold in the United States of America, or any of its territories or possessions or areas subject to its
jurisdiction, or for the benefit of a US Person (as defined in Regulation S under such Act).

(b) The Fund has not been and will not be registered under the United States Investment Company Act of
1940 as amended.
(c) Units in the Fund may not, except pursuant to a relevant exemption, be acquired or owned by, or

acquired with the assets of an ERISA Plan. An “ERISA Plan” is any retirement plan subject to Title 1 of
the United States Employee Retirement Income Securities Act of 1974, as amended; or any individual
retirement account plan subject to section 4975 of the United States Internal Revenue Code of 1986, as
amended.

The Manager shall have the power to impose such restrictions as the Manager may think necessary for the
purpose of ensuring that no Units are acquired or held by an Unqualified Person (as defined in the “Definitions”
section on page 4).

US Person restrictions

The Manager has determined that a US Person for FATCA purpose (as defined below) is not permitted to own
units.



What is Foreign Account Tax Compliance Act (FATCA)?

FATCA was enacted by the US in March 2010 aiming to combat tax evasion by US taxpayers. The intention of
FATCA is to require Foreign Financial Institutions to report details of US Unitholders holding assets to the US
Internal Revenue Services (the "IRS"), as a safeguard against US tax evasion. The regulations will become
effective in phases commencing 1 July 2014. To discourage “Foreign Financial Institutions” (“FFls”) from
choosing to remain outside of the regulations, on or after 1 July 2014, a FFI that does not enter the relevant
agreement and comply with the FATCA regulations will be subject to a US tax withholding of 30% on their income
from US investments and on their gross proceeds from US investments and also potentially revenues from other
non-US investments (“FATCA Withholding”). Through Notice 2015-66, the Department of Treasury and the IRS
announced their intention to amend the regulations under chapter 4 (section 1473) to extend the start date of
withholding on gross proceeds from 1 January 2017 to 1 January 2019, and to amend the regulations under
chapter 4 (section 1471) to extend the start date of withholding of foreign passthru payment to provide that a
participating FFI will not be required to withhold on a foreign passthru payment before the later of 1 January 2019
or the date of publication in the Federal Register of final regulations defining the term “foreign passthru payment”.

Each and every Sub-Fund is a Registered Deemed Compliant FFI and therefore falls within the scope of the
FATCA regulations. In order to protect Unitholders from the effect of any penalty withholding, it is the intention of
all the Sub-Funds to be compliant with the FATCA regulations.

Intergovernmental Agreement ("IGA")

On 13 November 2014, the Hong Kong Government and US signed a Model 2 Intergovernmental Agreement
(“IGA”) for implementation of the FATCA. The Sub-Funds intend to take any measures that may be required to
ensure compliance under the terms of the IGA and local implementing regulations.

Under the terms of the IGA the Sub-Funds will be obliged to comply with the provisions of FATCA and abide by
the requirements provided in the FFI agreement.

In order to comply with their FATCA obligations, the Sub-Funds will be required to obtain certain information from
their Unitholders so as to ascertain the US tax status of the Unitholders. If the Unitholder is a specified US person,
US owned non-US entity, non-participating FFI (“NPFFI”) or does not provide the requisite documentation, the
Sub-Funds may need to report information on these Unitholders to the appropriate tax authority, as far as legally
permitted.

Other intergovernmental agreements similar to the IGA have been entered into or are under discussion by other
jurisdictions with the United States. Unitholders holding investments via distributors or custodians that are not in
Hong Kong or another IGA country/region should check with such distributor or custodian as to the distributor’s or
custodian’s intention to comply with FATCA.

Additional information may be required by the Sub-Funds, the Custodian or any other service provider from
certain Unitholders in order to comply with their necessary obligations under FATCA or under an applicable IGA.
The scope and application of FATCA withholding and information reporting pursuant to the terms of FATCA and
the IGAs is subject to review by the US, Hong Kong and other IGA governments, and the rules may change.
Unitholders should contact their own tax advisers regarding the application of FATCA to their particular
circumstances. For further information of FATCA you can visit the US IRS website at www.irs.gov/FATCA.

For this purpose, a “US Person” (“US Person for FATCA purpose”) is defined as follows:

1. An individual who is a citizen of the US or a resident alien for US federal income tax purposes. In
general, the term “resident alien” is defined for this purpose to include any individual who (i) holds an
Alien Registration Card (a “green card”) issued by the US Citizenship and Immigration Service or (ii)
meets a “substantial presence” test. The “substantial presence” test is generally met with respect to any
calendar year if (a) the individual was present in the US on at least 31 days during such year and (b) the
sum of the number of days in which such individual was present in the US during such year, 1/3 of the
number of such days during the first preceding year, and 1/6 of the number of such days during the
second preceding year, equals or exceeds 183 days; or

2. A corporation, an entity taxable as a corporation or a partnership created or organized in or under the
laws of the US or any state or political subdivision thereof or therein, including the District of Columbia
(other than a partnership that is not treated as a US person under Treasury Regulations); or

3. An estate the income of which is subject to US federal income tax regardless of the source thereof; or

4. A trust with respect to which a court within the US is able to exercise primary supervision over its

administration and one or more US persons have the authority to control all of its substantial decisions,
or certain electing trusts that were in existence on 20 August 1996 and were treated as domestic trusts

il



on 19 August 1996; or

5. A Passive Non-Financial Foreign Entity (“Passive NFFE”) with “substantial US owner(s)” that are
“Specified US Person(s)” (within the meaning of Treasury Regulations under the FATCA as set forth in
Sections 1471 through 1474 of the US Internal Revenue Code (“IRC”)), where the country/region in
which the relevant entity is formed or resident has not signed an IGA. A Passive NFFE is generally a
non-US and non-financial institution entity that is neither a “publicly traded corporation” nor an “active
NFFE” (within the meaning of Treasury Regulations under FATCA). A substantial US owner is generally
a US Person (as described above under paragraphs 1 through 4) that owns, directly or indirectly, a more
than-10 percent interest in the Passive NFFE; however there are generally a number of exemptions with
specified requirements including, but not limited to, the following types of entities: i) a regularly traded
corporation on an established securities market or an affiliate; ii) an organization exempt from US tax
under IRC Section 501(a); iii) an IRC Section 581 US bank; and iv) an IRC Section 851 regulated
investment company; or

6. A “Non-U.S. Entity” with one or more “Controlling Persons” (within the meaning of an applicable IGA)
that is a US Person (as described above under paragraph 1).

All parties meeting the above definition of US Person should note the requirements of FATCA. If Unitholders are
in any doubt as to their status, they should consult their financial or other professional adviser.

If, subsequent to a Unitholder’'s investment, the Unitholder becomes the aforementioned US Person or
Unqualified Person, such Unitholder (i) will be restricted from making any additional subscriptions and (ii) as soon
as practicable have its Units compulsorily redeemed (subject to the requirements of applicable law).

It should be noted that the Sub-Funds may exercise their right to:

(a) completely redeem the holding of an affected Unitholder (at any time upon any or no notice) ; or
(b) reject the investors’ application; or

(c) withhold on amounts otherwise distributable to the investor; or

(d) compel the Unitholders to sell their interest

if they fail to provide the Sub-Funds with the necessary information upon request to satisfy relevant requirements
under any applicable local or foreign laws and regulations issued by regulatory or governmental authorities of
relevant jurisdiction, including but not limited to FATCA obligations.

To comply with FATCA, the Sub-Funds may need to disclose the name, address, taxpayer identification number
and investment information relating to certain US investors who are US Persons that own, directly or indirectly,
an interest in certain entities, as well as certain other information relating to such interest, to the US Internal
Revenue Service (IRS).

The extent to which the Sub-Funds are able to report to the US IRS will depend on each affected Unitholder in
the Sub-Funds providing the Sub-Funds or their delegate with any information and consent that the Sub-Funds
determine is necessary to satisfy such obligations.

Potential applicants for units in the Fund should inform themselves as to (a) the possible tax consequences, (b)
the legal requirements and (c) any foreign exchange restrictions or exchange control requirements which they
might encounter under the laws of the countries /regions of their incorporation, citizenship, residence or domicile
and which might be relevant to the subscription, holding or disposal of units in the Fund.

Investors should not treat the contents of this Explanatory Memorandum as advice relating to legal, taxation,
investment or any other matters and are recommended to consult their own professional advisers in advance of
any acquisition, holding or disposal of units.

Investors should note that although the product offered under this Explanatory Memorandum is named “NCB
Investment Funds”, such product is not managed or administered by Nanyang Commercial Bank, Limited.

il



Automatic Exchange of Financial Account Information

The Inland Revenue (Amendment) (No.3) Ordinance 2016 (the “Amendment Ordinance”) came into force on 30
June 2016. This is the legislative framework for the implementation in Hong Kong of the Standard for Automatic
Exchange of Financial Account Information (“AEOI”). The AEOQI requires reporting financial institutions
(“Reporting Fls”) in Hong Kong (such as the Sub-Funds) to collect information relating to non-Hong Kong tax
residents holding accounts with Hong Kong based financial institutions (“FIs”), and ultimately via the Hong Kong
Inland Revenue Department (“IRD”) exchange such information with the jurisdiction(s) in which that account
holder is a resident for tax purpose. Further information regarding AEOI is available on the website of the IRD
(http://www.ird.gov.hk/eng/tax/dta_aeoi.htm).

Generally, tax information will be exchanged only with jurisdictions with which Hong Kong has a Competent
Authority Agreement (“CAA”); however, the Sub-Funds and/or the Manager, the Trustee and their associated or
affiliated companies, connected persons, delegates, contractors, authorised agents or service providers
(collectively, the “Relevant Agents”) may further collect information on the tax residence of account holders
(irrespective of whether or not that account holder is a reportable person) of other jurisdictions (in which a person
is tax resident irrespective of whether that territory is a reportable jurisdiction).

The Sub-Funds are required to comply with the requirements of AEOI as implemented by Hong Kong, which
means that the Sub-Funds and/or the Relevant Agents shall collect and provide to the IRD tax information
relating to the Unitholders and prospective investors.

The AEOI rules as implemented by Hong Kong require the Sub-Funds to, amongst other things: (i) register the
Sub-Funds’ status as a "Reporting Financial Institution" with the IRD; (ii) conduct due diligence on its accounts
(i.e. the Unitholders) to identify whether any such accounts are considered "Reportable Accounts" for AEOI
purposes; and (iii) report to the IRD information on such Reportable Accounts. The IRD is expected on an annual
basis commencing from the year 2018 to transmit the information reported to it to the government authorities of
the relevant jurisdictions with which Hong Kong has signed a CAA. Broadly, AEOI contemplates that Hong Kong
Reporting Fls should report on: (i) individuals or entities that are tax resident in a jurisdiction with which Hong
Kong has signed a CAA; and (ii) certain entities controlled by individuals who are tax resident in such other
jurisdiction. Under the Amendment Ordinance, details of the Unitholders, including but not limited to their name,
date of birth, place of birth, address, jurisdiction of residence, Taxpayers Identification Number (“TIN”) account
details, account balance/value, and income or sale or redemption proceeds, may be reported to the IRD and
subsequently exchanged with government authorities in the relevant jurisdictions of tax residence.

By investing in the Sub-Funds and/or continuing to invest in the Sub-Funds, the Unitholders acknowledge that
they may be required to provide additional information to the Sub-Funds and/or the Relevant Agents in order for
the Sub-Funds to comply with AEOI. The Unitholder’s information (and information pertaining to Controlling
Persons of a unitholder, as defined in the Amendment Ordinance), may be communicated by the IRD to
authorities in other jurisdictions.

The failure of a unitholder to provide any requested information may result in the Manager and/or the Relevant
Agents of the Fund taking any action and/or pursue remedies at their disposal including, without limitation,
reporting the relevant account information of the unitholder pursuant to the AEOI rules and/or not accepting the
subscription from the prospective investor.

For the purposes herein, “AEOI” includes:

(a) the Organization for Economic Co-operation and Development (“OECD”) Standard for Automatic
Exchange of Financial Account Information in Tax Matters — the Common Reporting Standard (the
“CRS”) and any associated guidance;

(b) any intergovernmental agreement, treaty, regulation, guidance, standard or other agreement between
the Hong Kong government (or any government body in Hong Kong) and any other jurisdiction
(including any government bodies in such jurisdiction), entered into in order to comply with, facilitate,
supplement or implement the legislation, regulations, guidance or standards described in (a) above; and

(c) any legislation, regulations or guidance in Hong Kong that give effect to the matters outlined in (a) to (b)
above.

Each Unitholder and prospective investor should consult its own professional advisor(s) on the administrative and
substantive implications of AEOI on its current or proposed investment in the Fund and the relevant classes.

IMPORTANT: If you are in any doubt about the contents of this Explanatory Memorandum, you
should seek independent professional financial advice.

v



Personal Data or Confidential Information

(1

)

@)

Personal Data or Confidential Information (including information necessary to ascertain tax status,
information for reporting of tax withholding and details of transaction) provided by a Unitholder (in any
form or certification or otherwise) will be used, shared, stored, processed, transferred and disclosed
(within or outside Hong Kong) so that the Relevant Agents can carry out their obligations in respect of
the Fund and/or the Sub-Funds or for other purposes including but not limited to (a) processing the
subscription, redemption and switching of Units in the Sub-Funds, completing the information on the
Register of Unitholders, carrying out instructions or responding to Unitholders’ enquiries, verifying data
and providing administrative or other relevant services to the Unitholders (including the mailing of
reports, notices or newsletters); (b) in compliance with any applicable law, regulation, statute, ordinance,
rule, judgment, decree, code, guidelines, directive, circulars, sanctions regime, court order issued by
other regulatory authorities of relevant jurisdiction, exchange or market, whether legal, regulatory,
governmental, tax, law enforcement, self-regulatory, industry or others which apply in respect of the
Fund and/or the Sub-Funds or the Unitholders’ investments and/or bind or apply to the Relevant Agents
from time to time or any agreement with any tax or fiscal authority in any jurisdiction and meeting any
demands, disclosure, notification or reporting requirements to which any recipient of the data is subject
under the applicable laws and regulations, including but not limited to compliance with obligations
pursuant to the FATCA, verifying the identity of a Unitholder or establishing whether a Unitholder is a US
Person for the purposes of FATCA and compliance with reporting or other obligations under the IRC and
the United States Treasury Regulations promulgated under the IRC or any reporting obligations
imposed by the United States, Hong Kong or any other jurisdiction (including under AEOI), including
reporting obligations that may be imposed by future legislation (collectively, the “Regulatory
Requirements”); (c) prevention, detection, sanction or investigation of crime, fraud, money laundering,
corruption, tax evasion, terrorist financing and any other violation of laws or unlawful activities and
fulfilling related Regulatory Requirements; (d) enforcing or defending the rights of the Fund and/or the
Sub-Funds and/or the Relevant Agents; (e) fulfilling internal operational or compliance requirements of
the Relevant Agents; and (f) maintenance or continuation of overall relationship with the Unitholder.

Failure to provide information may result in the Manager or the Trustee being unable to open/ maintain
an account or provide/ continue to provide services to the Unitholder or taking appropriate action or
reporting to the relevant authorities.

Unitholder has the right to request access to and correction of any personal data or to request the
personal data not to be used for direct marketing purposes. Collection and use of personal data will be
subject to the terms of the Personal Data (Privacy) Ordinance of Hong Kong.
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“associate”

“Business Day”

“connected person”
“csbcc”

“Dealing Day”

“Fund”

“HK$” “HKD” and “HK
dollars”

“HKEX”
“HKSCC”

“Hong Kong”

“Manager”

“Money Market Sub-
Fund(s)”

“PRC”

“SEHK”

“SFC”

“Shanghai-

Hong Kong
Stock Connect”

DEFINITIONS

in relation to a body corporate, means an associated company as defined in
the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) (as
amended)

a day on which banks in Hong Kong are open for normal banking business
(excluding Saturdays) or such other day or days as the Manager and the
Trustee may agree from time to time, either generally or in relation to a
particular Sub-Fund provided that if on any such day, the period during
which banks in Hong Kong are open is reduced as a result of a Typhoon
Signal Number 8 or above, Black Rainstorm warning or other similar event,
such day shall not be a Business Day unless the Manager and the Trustee
otherwise agree

has the meaning given to it under the UTMF Code
China Securities Depository and Clearing Corporation

each Business Day or such Business Day or Business Days as the Manager
may from time to time, with the approval of the Trustee, determine either
generally or for a particular class or classes of Units, provided that if any
commodities and securities markets on which all or part of the investments
of any Sub-Fund are quoted, listed or dealt in are on any day not open for
trading, the Manager may determine that such day shall not be a Dealing
Day in relation to such Sub-Fund, and provided always that the Trustee and
the Manager may adopt such other definition of "Dealing Day" for a particular
Sub-Fund under the relevant notice for establishment of such Sub-Fund

NCB Investment Funds

the lawful currency of Hong Kong

Hong Kong Exchanges and Clearing Limited
Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the People's Republic of
China

BOCI-Prudential Asset Management Limited

NCB HK Dollar Money Market Fund and other money market funds that
have been or to be launched by the Manager under Chapter 8.2 of the
UTMF Code

the People’s Republic of China
The Stock Exchange of Hong Kong Limited
the Securities and Futures Commission of Hong Kong

means the securities trading and clearing linked program with an aim to
achieve mutual stock market access between Mainland China and Hong
Kong developed by SEHK, SSE, CSDCC and HKSCC, pursuant to the
relevant PRC and Hong Kong regulations (as amended from time to time).
Under the Northbound Trading Link of Shanghai-Hong Kong Stock Connect,
investors, through their appointed Hong Kong brokers and a securities trading
service company to be established by SEHK in Shanghai, may be able to
trade SSE Securities by routing orders to SSE. Further information about
Shanghai-Hong Kong Stock Connect is available online at the website:
http://www.hkex.com.hk/eng/csm/chinaConnect.asp?LangCode=en



“Shenzhen-Hong Kong
Stock Connect”

“Sponsor”
“SSE”

“SSE Securities”

“Sub-Fund”

“SZSE”

“SZSE Securities”

“Trust Deed”

“Trustee”

“Unit”

“Unitholder”

means the securities trading and clearing linked program with an aim to
achieve mutual stock market access between Mainland China and Hong
Kong established by SEHK, SZSE, CSDCC and HKSCC, pursuant to the
relevant PRC and Hong Kong regulations (as amended from time to time).
Under the Northbound Trading Link of Shenzhen-Hong Kong Stock Connect,
investors, through their appointed Hong Kong brokers and a securities trading
service company to be established by SEHK in Shenzhen, may be able to
trade SZSE Securities by routing orders to SZSE. Further information about
Shenzhen-Hong Kong Stock Connect is available online at the website:
http://www.hkex.com.hk/eng/csm/chinaConnect.asp?LangCode=en

Nanyang Commercial Bank, Limited
Shanghai Stock Exchange

mean certain eligible shares listed on the SSE that are eligible for investment
by Hong Kong and overseas investors via Shanghai-Hong Kong Stock
Connect by routing orders to SSE. Currently, such eligible shares include all
the constituent stocks from time to time of the SSE 180 Index and the SSE
380 Index, and all the SSE-listed A shares that are not included as
constituent stocks of the relevant indices but which have corresponding H
shares listed on SEHK, except the following:

(a) SSE-listed shares which are not traded in RMB; and

(b) SSE-listed shares which are under risk alert.

Latest information about SSE Securities is available at the website:
http://www.hkex.com.hk/eng/market/sec_tradinfra/chinaconnect/Eligiblestock.
htm

a separate pool of assets of the Fund, which is invested and administered
separately from other assets of the Fund

Shenzhen Stock Exchange

mean certain eligible shares listed on SZSE that are eligible for investment by
Hong Kong and overseas investors via Shenzhen-Hong Kong Stock Connect
by routing orders to SZSE. Currently, such eligible shares include all the
constituent stocks from time to time of the SZSE Component Index and the
SZSE Small/Mid Cap Innovation Index which have a market capitalization of
not less than RMB 6 billion, and all the SZSE-listed A shares which have
corresponding H shares listed on SEHK, except the following:

(a) SZSE-listed shares which are not traded in RMB; and

(b) SZSE-listed shares which are under risk alert or under delisting
arrangement.

Latest information about SZSE Securities is available at the website:
http://www.hkex.com.hk/eng/market/sec_tradinfra/chinaconnect/Eligiblestock.
htm

the trust deed dated 30 May 2007 establishing the Fund, as may be
amended, modified or supplemented from time to time

BOCI-Prudential Trustee Limited or such other person (or persons) who for
the time being is duly appointed to be trustee (or trustees) of the Fund and
the Sub-Funds thereunder

means such number of undivided shares or such fraction of an undivided
share of the Sub-Fund to which a Unit relates as is represented by a Unit of
the relevant class, and except where used in relation to a particular class of
Unit a reference to Units means and includes Units of all classes. The
number of undivided shares represented by each class of Units in a Sub-
Fund is adjusted to take account of the different levels of fees borne by each
class

a registered holder of Units



“Unqualified Person” means:

(a) a person who by virtue of any law or requirement of any country/region or
governmental authority is not qualified to hold a Unit or who would be in
breach of any such law or regulation in acquiring or holding a Unit or if,
in the opinion of the Manager, the holding of a Unit by such person
might result in the Fund incurring any liability to taxation or suffering a
pecuniary disadvantage which the Fund might not otherwise have
incurred or suffered, or might result in the Fund, the Manager or the
Trustee or any of their Connected Persons being exposed to any
liability, penalty or regulatory action; or

(b) any person if the holding of a Unit by such person might, due to any
circumstances whether directly affecting such person and whether
relating to such person alone or to any other person in conjunction
therewith (whether such persons are connected or not), in the opinion of
the Manager, result in the Fund incurring any liability to taxation or
suffering a pecuniary disadvantage which the Fund might not otherwise
have incurred or suffered, or in the Fund, the Manager or the Trustee or
any of their Connected Persons being exposed to any liability, penalty or
regulatory action.

“Us$”, “USD” and “US the lawful currency of the United States of America
dollars”
“UTMF Code” the SFC’s Code on Unit Trusts and Mutual Funds, as amended from time to
time
INTRODUCTION

NCB Investment Funds is a unit trust established by a trust deed dated 30 May 2007, as may be amended,

modified

or supplemented from time to time with Nanyang Commercial Bank, Limited as the sponsor, BOCI-

Prudential Asset Management Limited as the manager and BOCI-Prudential Trustee Limited as the trustee of the

Fund. It

is established under and governed by the laws of Hong Kong.

The Fund is an umbrella fund under which four Sub-Funds — NCB China Equity Fund, NCB HK Dollar Money
Market Fund, NCB China Resources Opportunities Fund and NCB China Balanced Fund were initially launched.
Further Sub-Funds or additional classes of Units in relation to each Sub-Fund may be launched in the future.

(i)

INVESTMENT OBJECTIVES AND POLICIES

NCB China Equity Fund

NCB China Equity Fund is an equity fund which aims to provide investors with long-term capital growth
through investment mainly (at least 70% of its non-cash assets) in the listed equities and equity related
securities (including warrants and convertible securities) of companies whose activities are closely
related to or benefit from the economic development and growth of the economy of Mainland China and
Hong Kong.

The Sub-Fund will mainly invest in Hong Kong-listed stocks, H shares, shares of red-chip companies
(directly and/or indirectly through investments in SFC authorised collective investment schemes (“CISs”)
(including CISs managed by the Manager)) and/or exchange traded funds (“ETFs”) listed on the SEHK
(including ETFs managed by the Manager).

The Sub-Fund may also invest (a) up to 20% of its Net Asset Value in A shares ((i) directly through the
Shanghai-Hong Kong Stock Connect and/or Shenzhen-Hong Kong Stock Connect; and/or (ii) indirectly
through investment in equity linked instruments (“ELIs”) (which may take the form of notes, contracts or
other structures) issued by institutions or their affiliates with qualified foreign institutional investors
(“QFII") status in the PRC, ETFs listed on the SEHK (including ETFs managed by the Manager) and/or
SFC authorised CISs (including CISs managed by the Manager)); and/or (b) up to 15% of its Net Asset
Value in B shares listed on the stock exchanges in Mainland China.

Under the prevailing investment regulations of the PRC, foreign institutional investors (such as the
Manager) who wish to invest directly in the A shares market must obtain the QFIl or RMB qualified
foreign institutional investors (“RQFII”) status in the PRC. A shares are also available for investment by
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Hong Kong and overseas investors via Shanghai-Hong Kong Stock Connect and/or Shenzhen-Hong
Kong Stock Connect. It is expected that investment of the Sub-Fund in A shares will be made directly
through the Shanghai-Hong Kong Stock Connect and/or Shenzhen-Hong Kong Stock Connect and/or
indirectly through ELIs, ETFs or SFC authorised CISs. For investment in ELIs, such ELIs will be held by
the Trustee of the Sub-Fund and will be linked to one or a basket of A shares. The ELls are expected to
be quoted on Bloomberg or Reuters and will be issued by institutions or their affiliates with QFII status. If
the Sub-Fund invests in ELIs which are not listed or quoted or dealt in on a market (market means any
stock exchange, over-the-counter (“OTC”) market or other organized securities market that is open to
the international public and on which such securities are regularly traded), the Sub-Fund’s investment
therein will not exceed 15% of its latest available Net Asset Value.

Investment in A shares may also be made indirectly through ETFs listed on SEHK. The Sub-Fund’s
investment in each ETF will not exceed 10% of its Net Asset Value.

The aggregate exposure to the A shares and B shares market will not exceed 20% of the Sub-Fund’s
Net Asset Value.

Investors should take note that the Manager may change the above investment limit if it considers
appropriate after taking into account the prevailing market conditions.

The Manager may invest in instruments like ADRs (American depository receipts) and GDRs (global
depository receipts) for securities listed on the stock exchanges in the United States, London or
Singapore, etc. if such securities are issued by companies which are related to the economy of Mainland
China and Hong Kong.

The Manager also hold cash, deposits, certificates of deposit, treasury bills, bonds, other debt securities,
collective investment schemes, equity linked notes or other instruments for the account of the Sub-Fund.

This Sub-Fund may employ a portion of its assets in futures contracts, options or forward currency
transactions for the purposes of efficient portfolio management and hedging against exchange rate risk.

NCB HK Dollar Money Market Fund

NCB HK Dollar Money Market Fund is a money market fund which seeks to provide an investment
vehicle to enjoy the higher rates available from a managed portfolio of short-term and high quality
money market investments combined with a high degree of security and ready availability of monies and
to seek to offer returns in line with money market rates.

At least 70% of the Sub-Fund’s Net Asset Value will be invested in a range of short-term deposits and
high quality money market instruments issued locally or overseas by governments, quasi-governments,
international organisations, financial institutions or other corporations and money market funds that are
authorized by the SFC under Chapter 8.2 of the UTMF Code or regulated in other jurisdiction(s) in a
manner generally comparable with the requirements of the SFC and acceptable to the SFC.

Investments will be limited to Hong Kong dollar denominated securities. The Sub-Fund will maintain a
portfolio with weighted average maturity not exceeding 60 days and a weighted average life not
exceeding 120 days and will not purchase an instrument with a remaining maturity of more than 397
days, or two years in the case of Government and other public securities.

The short-term deposits and high quality money market instruments that the Sub-Fund invests in may
include but are not limited to government bills, certificates of deposit, commercial papers, fixed and
floating rate short-term notes and bankers’ acceptances. In assessing whether a money market
instrument is of high quality, at a minimum, the credit quality and the liquidity profile of the money market
instruments will be taken into account.

The Sub-Fund’s maximum investment in money market funds that are authorized by the SFC under 8.2
of the UTMF Code or regulated in other jurisdiction(s) in a manner generally comparable with the
requirements of the SFC and acceptable to the SFC will be no more than 10% of the Sub-Fund’'s Net
Asset Value.

Currently, the Manager has no intention to enter into securities lending transactions, repurchase
agreements, reverse repurchase agreements or similar over-the-counter (“OTC”) transactions on behalf
of the Sub-Fund. The Sub-Fund may by giving to the Unitholders no less than one (1) month’s prior
written notice (or such shorter period of notice as the SFC may approve) engage in securities lending
transactions, repurchase agreements, reverse repurchase agreements or similar OTC transactions on
behalf of the Sub-Fund.
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Investors should note that the purchase of a Unit in NCB HK Dollar Money Market Fund is not the same
as placing funds on deposit with a bank or deposit-taking company, that the Manager has no obligation
to redeem Units at its issue price and the Sub-Fund is not subject to the supervision of the Hong Kong
Monetary Authority.

NCB China Resources Opportunities Fund

NCB China Resources Opportunities Fund seeks to capture medium to long-term capital appreciation
opportunities through investment in a diversified portfolio of resources and energy related investment
instruments that are related to the economic growth or development of the PRC. The Sub-Fund will
mainly (at least 70% of its non-cash assets) invest in equities or equity-related securities primarily traded
on the various stock markets in Asia Pacific including but not limited to those in Australia and New
Zealand, China, Hong Kong, South Korea, Singapore, Malaysia and Taiwan. The Manager has no
current intention to invest in Japan but may do so in the future if suitable investment opportunities arise.
Such securities are mainly issued by companies engaged in or have businesses related to the
exploration, extraction, mining, development, production, processing, refining, distribution or trading of
natural resources or energy. Such natural resources or energy may include, but are not limited to, oil,
coal, gas, water, renewable energy, gold, aluminum, minerals, metal, industrial minerals, timber or
chemicals.

The Sub-Fund may invest in Hong Kong-listed stocks, H shares, shares of red-chip companies (directly
and/or indirectly through investments in SFC authorised CISs (including CISs managed by the Manager))
and/or ETFs listed on the SEHK (including ETFs managed by the Manager).

The Sub-Fund may also invest (a) up to 20% of its Net Asset Value in A shares ((i) directly through the
Shanghai-Hong Kong Stock Connect and/or Shenzhen-Hong Kong Stock Connect; and/or (i) indirectly
through investment in ELIs (which may take the form of notes, contracts or other structures) issued by
institutions or their affiliates with QFII status in the PRC, ETFs listed on the SEHK (including ETFs
managed by the Manager) and/or SFC authorised CISs (including CISs managed by the Manager));
and/or (b) up to 15% of its Net Asset Value in B shares listed on the stock exchanges in Mainland China.

Under the prevailing investment regulations of the PRC, foreign institutional investors (such as the
Manager) who wish to invest directly in the A shares market must obtain the QFIlI or RQFII status in the
PRC. A shares are also available for investment by Hong Kong and overseas investors via Shanghai-
Hong Kong Stock Connect and/or Shenzhen-Hong Kong Stock Connect. It is expected that investment
of the Sub-Fund in A shares will be made directly through the Shanghai-Hong Kong Stock Connect
and/or Shenzhen-Hong Kong Stock Connect and/or indirectly through ELIs, ETFs or SFC authorised
CISs. For investment in ELls, such ELIs will be held by the Trustee of the Sub-Fund and will be linked to
one or a basket of A shares. The ELls are expected to be quoted on Bloomberg or Reuters and will be
issued by institutions or their affiliates with QFII status. If the Sub-Fund invests in ELIs which are not
listed or quoted or dealt in on a market (market means any stock exchange, OTC mark